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ORDINARY RESOLUTION

THAT the directors be and they are hereby generally and
unconditionally authorised in accordance with section 551 of the
Companies Act 2006 (the “Act”) in substitution for all existing
authorities

(1) to exercise all powers of the Company to allot shares and to make
offers or agreements to allot shares in the Company or grant rights to
subscribe for or to convert any security into shares in the Company

(together the “Relevant Securities™) up to an aggregate nominal amount
of £7,559,395; and

(u) to exercise all the powers of the Company to allot equity securities
(within the meaning of section 560 of the Act) up to an additional
aggregate nominal amount of £7,559,395 provided that this authority
may only be used in connection with a rights issue in favour of holders
of ordinary shares and other persons entitled to participate therein where
the equity securities respectively attributable to the interests of all those
persons at such record dates as the directors may determine are
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proportionate (as nearly as may be) to the respective numbers of equity
securities held or deemed to be held by them or are otherwise allotted in
accordance with the rights attaching to such equity securities subject to
such exclusions or other arrangements as the directors may consider
necessary or expedient to deal with fractional entitlements or legal
difficulties under the laws of any territory or the requirements of a
regulatory body or stock exchange or by virtue of shares being
represented by depositary receipts or any other matter whatsoever,
provided that the authorities in 6(1) and 6(11) shall expire at the
conclusion of the next annual general meeting of the Company after the
passing of this resolution or 1f earlier on the date which is 15 months
after the date of the annual general meeting, except that the Company
may before such expiry make an offer or agreement which would or
might require Relevant Securities or equity securities as the case may be
to be allotted after such expiry and the directors may allot Relevant
Securities or equity securities mn pursuance of any such offer or
agreement as if the authority in question had not expired

SPECTAL RESOLUTIONS

THAT the directors be and are empowered, in accordance with section
570 of the Act, to allot equity securities (as defined in section 560(1) of
the Act) for cash pursuant to the authority conferred by resolution 6 or
by way of a sale of treasury shares as if section 561(1) of the Act did not
apply to any such allotment, provided that this power shall be limited to:

(1) the allotment of equity securities in connection with a rights 1ssue or
other pro rata offer 1n favour of holders of ordinary shares and other
persons entitled to participate therein where the equity securities
respectively attributable to the interests of all those persons at such
record dates as the directors may determine are proportionate (as nearly
as may be) to the respective numbers of equity securities held or deemed
to be held by them or are otherwise allotted 1n accordance with the
rights attaching to such equity securities subject in each case to such
exclusions or other arrangements as the directors may consider
necessary or expedient to deal with fractional entitlements or legal
difficulties under the laws of any territory or the requirements of a
regulatory body or stock exchange or by wvirtue of shares being
represented by depositary receipts or any other matter whatsoever, and

(ii) the allotment (otherwise than pursuant to paragraph 8(i) above) of
equity securities up to an aggregate nominal amount of £2,267,818.50,
and shall expire upon the expiry of the general authority conferred by

2 -

CORP/ADVICE TO COMPANIES/F63 6/DOCS/WRITTEN RESOLUTIONS (ORDINARY & SPECIAL) 120810




resolution 6 above, except that the Company may make an offer or
agreement before this power expires which would or might require
equity securities to be allotted and/or shares held by the Company in
treasury to be sold or transferred after such expiry and the directors may
allot equity securities and/or sell or transfer shares held by the Company
in treasury in pursuance of such offer or agreement as 1if the power
conferred by this resolution had not expired

THAT the Company be and is hereby generally and unconditionally
authorised for the purposes of section 701 of the Act to make market
purchases (within the meaning of section 693(4) of the Act) of ordinary
shares 1n the capital of the Company, provided that-

(1) the number of ordinary shares hereby authorised to be purchased
shall not exceed 10% of the Company’s 1ssued ordinary share capital at
the date of this resolution; Notice of Annual General Meeting AssetCo
plc Annual Report & Accounts 110 s 2010

(ii) the minimum price, exclusive of any expenses, which may be paid
for any ordinary share shall not be less than its nominal value;

(1) the maximum price, exclusive of any expenses, which may be paid
for any such ordinary share 1s an amount equal to 105% of the average
of the middle market quotations for an ordinary share taken from the
London Stock Exchange Daily Official List for the 5 business days
immediately preceding the date on which such share is contracted to be
purchased;

(1v) this authority shall expire at the end of the next annual general
meeting of the Company; and

(v) the Company may make a contract for the purchase of ordinary
shares under this authority before the expiry of this authority which
would or might be executed wholly or partly after the expiry of such
authority, and may make purchases of ordinary shares in pursuance of
such a contracts as if such authority had not expired

THAT:

(i) the existing articles of association of the Company are amended by
deleting all of the provisions of the Company’s memorandum of
association which by virtue of section 28 of the Act, are treated as
provisions of the Company’s existing articles of association, and
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(ii) the new articles of association produced to the meeting and mitialled
by the Chairman of the meeting for identification purposes be adopted
as the articles of association of the Company in substitution for, and to
the exclusion of, the existing articles of association
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THE COMPANIES ACT 2006

A PUBLIC COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION
of
ASSETCO PLC (the “Company”)

(adopted by special resoluticn passed 18 August 2010)

PRELIMINARY

OTHER REGULATIONS EXCLUDED

The following regulations shall be the articles of association of the Company to the exclusion of
any regulation or article prescribed by or pursuant to any statute concerning companies

DEFINITIONS AND INTERPRETATION

In these Articles {If not inconsistent with the subject or context)
the words in the first column of the table below have the meanings set out opposite to
them

"these Articles”

the articles of association of the Company,

IIAIMII

the AIM market operated by the London Stock Exchange,
"AIM Rules™

the latest edition of "AIM Rules for Companies”,
“auditors"

the auditors of the Company,
"board”

the board of Directors or the Directors present at a duly convened and quorate
meeting of Directors or a duly authonsed committee of the Directors as the context
requires,

A2060/00028/59609239 v 2 5




"clear days”

In relation to a period of notice or otherwise, that period excluding the day when
the notice or other document 1s received or deemed fo be received and the day for
which 1t 1s sent or on which it 1s to take effect,

"Company™
AssetCo plc,

"communication”

includes, but 1s not imited to, a communication compnsing sounds or images or
both and a communication effecting a payment,

"Companies Act"
the Companies Act 2006,

"director”
a director of the Company,

"Dividend”

a dividend and/or bonus,

"electronic address"

includes any number or address used for the purposes of sending or recewing
notices, documents or information by electrenic means,

"electronic means”

has the same meaning as in the Compantes Act,

"employees’ share scheme”
employees' share scheme as defined in section 1166 of the Companies Act,

"entitled by transmission”

In relation to a share, entitled as a consequence of the death or bankruptcy of a
Member or of another event giving rnse to a transmission of enttlement by
operation of law,

llGroupll

the Company and any company or other undertaking which 1s a Subsidiary
Undertaking of the Company for the time being,

"holder”

in relatton to any shares, the Member whose name 15 entered 1n the register as the
holder of those shares,

"London Stock Exchange”
Lendon Stoeck Exchange plc,
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"market nominee"

a financial institution within the meaning of section 778 of the Companies Act,

"Member”
a member of the Company,
"month"
calendar month,
llofficell
the registered office for the ime being of the Company,
"pald"

paid or credited as paid,

"parent undertaking”
parent undertaking as defined in section 1162 of the Companies Act,

"person with mental disorder”

{a) a person who 1s admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983, or, in Scotland,
an application for admission under the Mental Health Act (Scotland) Act
1984, or

(b) a person in respect of whom an order 1s made by a court having junisdiction,
(whether in the United Kingdom or elsewhere} in matters concerning mental
disorder for his detention or for the appointment of a guardian, receiver,
curator borus or other person to exercise powers with respect to his property

or affairs,
"register"
the register of Members and includes so far as relevant and so long as the
Uncertificated Securities Regulations so permit/require, a related operator register
of Members,
"seal"
the common seal of the Company and, as appropnate, any official or secunties
i seal that the Company has or may be permitted to have under the Statutes,
|
"Secretary”
the secretary of the Company or any other person appointed to perform the duties
of the secretary of the Company, including a joint, assistant or deputy secretary,
"Statutes”

the Companies Act, the Uncertificated Secunties Regulations and every other
statute or statutory instrument, rule, order or regulation from time to time in force
| concerning companies so far as they apply to the Company
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"Sterling”
the lawful currency of the United Kingdom,

"Uncertificated Secunties Regulations”

the Uncertificated Secunties Regulations 2001 as amended from time to time and
any Statutes which supplement or replace such Regulations,

"undertaking™
undertaking as defined in section 1161 of the Companies Act,

“the United Kingdom"
Great Bntain and Northern Ireland,

"UK Listing Authority”

the Financial Services Authonty acting in its capacity as the competent authority
for the purposes of Part VI of the Financial Services and Markets Act 2000,

"written” or "in writing"

in writing, or 1n any way of representing or reproducing words legibly so that they
are permanent and in either hard copy or electronic form, and

llyearll
calendar year

212 any reference to an uncertificated share, or to a share being held in uncertificated form
shall (subject to regulation 42(11)(a) of the Uncertificated Secunties Regulations) mean a
share in the capital of the Company which 1s for the time being recorded on the Operator
Register of Members (as defined in regulation 20(1) of the Uncertificated Secunties
Regulations) and any reference to a certificated share, or to a share being held in
certificated form, shali mean any share other than an uncertificated share,

213 the expressions debenture and debenture-holder shall include debenture stock and
debenture stockholder respectively,

214 the expression Member present in persen shall be deemed to include a Member present
by proxy or, In the case of a corporate Member, by a duly authorised representative and
cognate expressions shall be construed accordingly,

215 any reference to days of notice shall be construed as meaning clear days,

216 words denoting the singular shall include the plural and vice versa, words denoting one
gender shall include the other gender and words denoting persons shall be construed as
including natural persons, bodies corporate and unincorporated associations,

217 any other words or expressions defined 1n the Companies Act or the Uncertificated
Secuntes Regulations or, if not defined in that Act or those Regulations, in any other
Statute (in each case as in force on the date of the adoption of these Articles or any part
of these Articles), shall bear the same meaning in these Articles or that part (as the case
may be) except that the word company includes any body corporate,
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218 subject to Article 217, references to any provision of any enactment or of any
subordinate legislation (as defined by section 21(1) of the Interpretation Act 1978)
include any modification or re-enactment of that provision for the time being in force,

219 Any reference to

2191 a document includes reference to an electronic communication,

2192 an electrontc communication means an electronic communication (as defined in
the Companies Act) comprising wnting,

2193 a document being executed includes references to it being executed under hand
or seal or, In the case of an electronic communication, by electronic signature or
such other means of venfying the authenticity of the communication that the board
may from time to time approve,

2194 an instrument means a written document having tangible form (e g on paper) and
not comprised in an electronic communication,

2195 in wnting and written means the representation or reproduction of words, numbers
or symbols in a legible and non-transitory form by any method or combination of
methods whether compnsed in an electronic communication (as defined in the
Companies Act) or otherwise and including {(without imitation) by telex, telegram,
facsimile and e-mall,

2196 address in relation to electronic communicaticns, includes any number or address
(including, n the case of any Uncertificated Proxy Instruction permitted by Article
56 2, an identification number or a participant in the relevant system concerned)
used for the purposes of such communications

2110 references to a meeting shall not be taken as requirnng more than one person to be

present If any quorum requirement can be satisfied by one person,

2111 n relation to a share, any reference to a relevant system Is a reference to the relevant

system in which that share 1s a parbicipating security

22 A special resolution shall be effective for any purpose for which an ordinary resolution 1s

expressed to be required under these Articles

23 Headings are inserted for conventence cnly and shall not affect construction of these

Articles

SHARE CAPITAL

3. SHARES AND LIMITED LIABILITY

The share capital of the Company at the date of the adoption of these Articles 1s divided into
ordinary shares of £0 25 each and the hability of the Members 1s Iimited to the amount, if any,
unpaid on the shares held by them
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UNCERTIFICATED SHARES

Subject to the Statutes, the board may permit any class or classes of shares to be held and
transferred in uncertificated form by means of a relevant system and may determine that
any class of shares shall cease to be held and transferred in this way

In relation to any share which 1s for the time being held i uncertificated form

the Company may utiise the relevant system in which it 1s held to the fullest extent
posstble from time to bme in the exercise of any of its powers or functions under the
Statutes or these Articles or otherwise in effecting any actions and the board may from
time to time determine the manner in which such powers, functions and actions shall be
so exercised or effected,

any prowvision in these Articles which 1s iInconsistent with

(a) the holding of and transfer of title to that share in uncertificated form by means of a
relevant system,

(b) 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, or

(c) any other provisions of the Statutes relating to the shares held in uncertificated
form

shall not apply

Where any share I1s for the time being held in uncertificated form and the Company I1s
entitled under the Statutes or these Articles to sell, transfer or otherwise dispose of, reallot,
accept the surrender of, forfert, or enforce a hen over that share, the Company shall be
entitled, subject to the Statutes, these Articles and the faclites and requirements of the
relevant system

to require the holder of that share by notice to convert that share into certificated form
within the penod specified in the notice and to hold that share in certificated form so long
as required by the Company,

to require the Operator to convert that share into certificated form in accordance with
regulation 32(2)(c) of the Uncertificated Securities Regulations,

to require the holder of that share by notice to give any instructions necessary to transfer
title to that share by means of the relevant system within the penod specified In the
notice,

to require the holder of that share by notice to appoint any person to take any step,
including without imitation the giving of any instructions by means of the relevant system,
necessary to transfer that share within the penod specified in the notice, and

to take any other action that the board considers appropriate to achieve the sale,
transfer, disposal, reallotment, forfeiture or surrender of that share or otherwise to
enforce a lien 1n respect of that share

Subject to the Statutes, for the purpose of effecting any action by the Company, the board
may determine that shares held by a person in uncertificated form shall be treated as a
separate holding from shares held by that person in certificated form
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SHARE CERTIFICATES

5. RIGHT TO SHARE CERTIFICATE

51 Subject to the Statutes, a person (except a financial institution In respect of which the
Company 1s not required to complete and have ready for delivery a certificate) on becoming
the holder of a share 1s entitled to receive, within two months after allotment (or such longer
perod as the terms of 1ssue shall provide) or the lodgement of transfer, without payment,
one certificate for all the certificated shares of each class registered in his name In the case
of Jjoint holders, the Company shall not be bound to 1ssue more than one certificate to all the
joint holders and the receipt of a certificate by whichever of them 1s named first in the
Register shall be sufficient in respect of all of them Where part of the shares compnsed in a
certificate are transferred, the Member transfernng 1s entitled, without payment, to a
certificate for his retained holding Certificated shares of different classes may not be
included in the same certficate

52 Every certificate shall be 1ssued under the seal or with such other form of authentication as
the board may determine having regard to the terms of 1ssue and the requirements of the
AIM Rules and the London Stock Exchange and shall specify the number, class and
distinguishing numbers (if any) of the shares to which 1t relates and the amount paid up on
them

53 No Member shall be entitled to more than one certificate in respect of any one share held by
him

SHARES

6. ALLOTMENT

61 Subject to the Statutes relating to authonty, pre-emption rights and otherwise, these Articles
and any resolution of the Company, all unissued shares in the Company shall be at the
disposal of the board and they may allot (with or without conferring a nght of renunciation),
grant options over or otherwise deal with or dispose of them to such persons, at such times
and on such terms as the board may decide

62 Subject to the Statutes, If as a result of any consolidahon or sub-division of shares of the
Company any Member would become entitled to a fraction of a share, the board may on
behalf of those Members deal with the fractions as they think fit In particular, without
britation, the board may aggregate and sell the shares representing the fractions for the
best price reasonably obtainable to any person (including, subject to the Statutes, the
Company) and distribute the net proceeds of sale in due proportion amongst those
Members (except that any proceeds in respect of any holding less than a sum fixed by the
board may be retained for the benefit of the Company) For the purposes of any such sale,
the board may appoint some person to transfer the shares to, or in accordance with the
directions of, the buyer The buyer shall not be bound to see to the application of the
purchase moneys and his title to the shares shall not be affected by any irregulanty in, or
invalidity of, the proceedings in relation to the sale
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COMMISSIONS

The Company may exercise all powers of paying commission and brokerage conferred by the
Statutes or otherwise vested in the Company Subject to the Statues and the requirements of
the AIM or the London Stock Exchange (as the case may be), any such commission may be
paid in cash or n fully or partly paid shares of the Company, or partly in one way and partly in
another

RENUNCIATION

The board 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 that share by the allottee in
favour of some other person and may accord to any allottee of a share a nght to effect such
renunciation upon and subject to such terms and conditions as the board may think fit

INTERESTS AND TRUSTS

Except as required by law or as ordered by a court of competent junsdiction or by these
Articles, the Company shall not be bound by or compelled in any way to recognise {(even
when having notice of it) any interest in or In respect of any share, or any other nght in
respect of any share, except an absolute rnight to the entirety of that share in the holder or, In
the case of a share warrant, in the bearer of the warrant for the time being

The Company shall be enttled, but except as requiwed by law shall not be bound, to
recognise in such manner and to such extent as it may think fit any trusts in respect of any
of the shares of the Company Notwithstanding any such recognition, the Company shall not
be bound to see to the execution, administration or observance of any trust, whether
express, implied or constructive, in respect of any shares of the Company and shall be
entitled to recognise and give effect to the acts and deeds of the holders of such shares as If
they were the absolute owners of those shares For these purposes, trust includes any nght
in respect of any share other than an absolute night to that share vested in the holder of it for
the time being or any other night in case of a transmission of that share as are mentioned In
these Articles

VARIATION OF CLASS RIGHTS

Subject to the Statutes, the nghts attached to any class of shares may, whether or not the
Company 15 being wound up, be modified, vaned or abrogated

in such manner (if any) as may be provided by those nghts, or

in the absence of any such prowvision, either with the consent in writing of the holders of
at least three quarters in nominal value of the 1ssued shares of the class (excluding any
shares of that class held as treasury shares) (and such consent shall be by one or more
nstruments or contained in one or more electronic communications sent to such address
(if any) for the ime being notified by or on behalf of the Company for that purpose, or a
combination of both) or with the sanction of a special resolution passed at a separate
meeting of the holders of that class and then only subject to section 633 of the
Companies Act
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131

132

133

The nghts attached to any class of share are not, unless otherwise expressly provided by
the Articles or in the nghts attaching to the shares of that class, deemed to be modified,
varied or abrogated by the creation or issue of further shares ranking pan passu (save as to
the date from which such further shares shall rank for dividend) with every other share of
that class or subsequent to them or by the purchase or redemption by the Company of its
own shares in accordance with the Statutes and the Articles

CLASS MEETINGS

A separate meeting for the holders of a class of shares shall be convened and conducted as
nearly as possible 1n the same way as a general meeting except that the necessary quorum
{other than at an adjourned meeting) 1s two persons, present in person or by proxy, holding or
representing by proxy at least one third in nominal value of the capital paid up on the 1ssued
shares of the class (excluding any shares of that class held as treasury shares) and, at an
adjourned meeting, one person holding shares of the class in question present in person or by
proxy and any holder of shares of the class in question present in person or by proxy and
entitled to vote at the meeting may demand a poll and shall be entitled on a poll to one vote for
every share of that class of which he i1s the holder No Member, other than a Director, 1s entitled
to notice of a separate class meeting or to attend unless he 1s a holder of shares of that class
and no vote may be given except in respect of a share of that class

REDEEMABLE SHARES

The Company may tssue shares which are to be redeemed or are liable to be redeemed at the
option of the Company or of the Member and the Directors may determine the terms, conditions
and manner of redemption of any such shares

TRANSFER OF SHARES

FORM OF TRANSFERS

Subject to the restnctions in these Articles, a Member may transfer all or any of his shares in
any manner which 1s permitted by the Statutes and I1s from time to time approved by the
board

All transfers of uncertificated shares shall be effected in accordance with the Statutes and
the facilities and requirements of the relevant system and otherwise in accordance with any
arrangements made by the directors under Article 4

All transfers of certificated shares shall be effected by instrument in any usual or common
form, or n any other form acceptable to the board The instrument of transfer shall be
executed by or on behalf of, the transferor and (except in the case of fully paid shares) by or
on behalf of the transferee
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17.

171

REFUSAL TO REGISTER A TRANSFER

The board may, In its absolute discretion and subject to it giving a reason for its decision,
refuse to register

any transfer of a certificated share which 1s not a fully paid share,

any transfer of a certificated share not lodged at the Company's office or such other
place as the Board may decide,

any transfer in favour of a minor, infant, bankrupt or person with mental disorder, and

any transfer of a share on which the Company has a len,

provided that in the case of any class of shares which is listed on AIM the refusal does not
prevent dealings tin those shares from taking place on an open and proper basis

The board may, in its absoclute discretion and subject to 1t giving a reason for its decision,
dechne to register the transfer of a certificated share unless the instrument of transfer

1S In respect of only one class of share,

is duly stamped, or adjudged or certified as not chargeable to stamp duty, and 1s
deposited at the office, or at such other place as the board may from ttme to time
determine, and

(except where the shares are registered in the name of a market nominee and no
certficate has been 1ssued for them) 1s accompanied by the relevant share certificate(s)
and such other evidence as the board may reasonably require to show the nght of the
transferor to make the transfer (and, if the instrument of transfer 1s executed by some
other person on his behalf, the authenty of that person so to do)

NOTICE OF REFUSAL TO REGISTER

If the board refuses to register a transfer of a share, it shall as soon as practicable and in any
event within two months after the date on which the instrument of transfer was lodged with the
Company or the operator instruction was recetved, as the case may be, send the transferee
notice of its refusal together with the reasons for the refusal

RETENTION OF TRANSFERS

Subject to Article 18, all instruments of transfer which are registered may be retained by the
Company, but any instrument of transfer which the board refuse to register shall {except in any
case where fraud or any other cnme involving dishonesty I1s suspected} be returned to the
person lodging it

FURTHER PROVISIONS RELATING TO TRANSFERS

No fee will be charged by the Company for the registration of any instrument of transfer ar
other document or instruction relating to or affecting the title to any shares or otherwise for
makmng any entry in the register affecting the title to any shares
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172 The transferor shall be deemed to remain the holder of the shares concerned until the name
of the transferee 1s entered in the register in respect of them

173 Unless otherwise agreed by the board in any particular case, the maximum number of
persons that may be entered on the register as joint holders of a share 1s four

DESTRUCTION OF DOCUMENTS

18. DESTRUCTION OF DOCUMENTS

18 1 The Company may destroy

1811 all instruments of transfer of shares which have been registered or operator instructions
for the transfer of shares, and all other documents on the basis of which any entry 1s
made In the Register, at any time after the expiration of six years following the date of
registration,

1812 all dividend mandates or any variation or cancellation of them or notifications of change
of address {including an electronic address) or name at any time after the expiration of
two years from the date of recording them,

1813 all appointments of (or records of appointment of) proxy which have not been used for
the purpose of a poll at any time after one month from the end of the meeting to which
the appointment of proxy relates and at which no poll was demanded, and

1814 all cancelled share certificates at any time after the expiration of one year from the date
of cancellation

182 It shall conclusively be presumed in favour of the Company that every instrument of transfer
so destroyed was a valid and effective instrument duly and properly registered and that
every share certificate so destroyed was a valid certificate duly and properly cancelled and
that every other document destroyed was a vahd and effective document in accordance with
the recorded particulars tn the books or records of the Company

183 This Article 18 shall apply only to the destruction of documents in good faith and without
notce of any clam to the Company (regardless of the parties to the clam) that the
document might be relevant to the claim

184 Nothing in this Article 18 imposes on the Company any liability in respect of the destruction
of any such document eartier than provided for in this Article 18 or in any case where the
conditrons of this Article 18 are not fulfilled

185 References in this Article 18 to the destruction of any document include references to its
disposal in any manner
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21.

TRANSMISSION OF SHARES

TRANSMISSION

If a Member dies, the survivors or survivor where the deceased was a joint holder, or the
personal representatives of the deceased where he was a sole or only surviving holder, shall
be the only persons recognised by the Company as having any title to his shares, but nothing in
these Articles shall release the estate of a deceased holder {whether sole or joint) from any
hability in respect of any share held by him sotely or jointly

ELECTION OF PERSONS ENTITLED BY TRANSMISSION

Any person becoming entitled to a share in consequence of a transmission event may, on
producing such evidence as may be required by the board (and subject to the following
provisions of this Article), elect either to be registered as the holder of the share or to have
another person nominated by him registered as the holder of the share

If a person becoming entitled by transmission to a share elects to be registered as the
holder he shall give notice to the Company to that effect If he elects to have another person
registered and the share 1s a certificated share, he shall execute an instrument 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 action the board may require (including
without Iimitation the execution of any document and the giving of any instruction by means
of a relevant system) to enable himself or that persen to be registered as the holder of the
share

All the imitations, restrictions and provisions of these Articles relating to the nght to transfer
and the reqistration of transfers of shares shall apply to any such notice or transfer or other
action as if it were a transfer effected by the person from whom the title by transmission 1s
denved and as if the transmission event had not occurred

The board may give notice requinng a person to make the election referred to in this Article
20 If that notice 1s not complied with within 60 days, the board may withhold payment of all
dividends and other amounts payable in respect of the share unt! the election has been
made

RIGHTS OF PERSONS ENTITLED BY TRANSMISSION

Save as otherwise provided by or in accordance with these Articles, a person becoming entitled
to a registered share in consequence of a transmission event (upon supplying to the Company
such evidence as the board may reasonably require to show his title to the share) shall be
entitled to the same dividends and other advantages as those to which he would be enttled If
he were the holder of the share That person may give a discharge for all dividends and other
moneys payable in respect of the share, but he shall not, before being registered as the holder
of the share, be entitled to attend or vote at meetings of the Company or to exercise any other
nghts or privileges of a Member in relation to meetings of the Company, unless and until he
shali have become a Member in respect of the share
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DISCLOSURE OF INTERESTS IN SHARES

22. DISENFRANCHISEMENT

221

222

223
2231

2232

22 4
2241

2242
25421

25422

If the holder of, or any other person appearing to be interested in, any share has been given
notice under section 793 of the Companies Act (a section 793 notice} and has faled In
relation to that share (the "default share"} to give the Company the information required by
that notice within the prescribed period from the date of service of the notice, the restrictions
referred to below shall apply (provided that the board may waive those restrictions in whole
or in part at any time)

If, while any of the restrictions referred to below apply to a share, another share 1s allotted In
nght of it (or in nght of any share to which thus Article applies), the same restrictions shall
apply to that other share as If it were a default share

The restrictions referred to above are as follows

the holder of the defauit shares shall not be entitled 1n respect of those shares to attend
or vote at any general meeting or at any separate meeting of the holders of that class of
shares or on a poll,

in addition, where the default shares in which any one person 1s interested or appears to
the Company to be interested represent 0 25 per cent or more in nominal value of the
1ssued shares of their class

(a) any dividend or other money which would otherwise be payable in respect of the
default shares shall be retained by the Company without any hability to pay
interest on 1t when such dividend or other money 1s finally paid to the Member and
the Member shall not be entitled to receive shares In lieu of any dividend,

(b} no transfer of any shares held by the Member shall be registered unless (1) the
holder 1s not himself In default as regards supplying the information required and
the holder provides evidence to the satisfaction of the board that no person in
default as regards supplying such information 1s interested 1n any of the shares
which are the subject of the transfer, or (i) the transfer 1s an approved transfer, or
(m) registration of the transfer i1s requred by the Uncerificated Secunities
Regulations

For the purposes of this Article

a person other than the Member holding a share shall be treated as appearing to be
interested n that share i the Member has informed the Company that the person 1s, or
may be, so Interested, or if the Company (after taking account of any information
obtained under any section 793 notice and any other relevant information) knows or has
reasonable cause to believe that the person is, or may be, so interested,

an approved transfer in relation to any shares 1s a transfer under

a takeover offer (within the meaning of section 974 (1) to (3) of the Companies Act
which relates to the share), or

a sate made through a recognised investment exchange (as defined in section 285
of the Financial Services and Markets Act 2000) or any other stock exchange or
market outside the United Kingdom on which shares of that class are normally
traded, or
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241
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2412

242

25,

26.

27.

27 1

3 a bona fide sale of the whole of the beneficial interest in the shares to a person
whom the board 1s satisfied 1s unconnected with the Member or with any other
person appearing to be interested in the share,

the percentage of 1ssued shares of a class represented by a particular holding shall be
calculated by reference to the shares in 1ssue at the time that the section 793 notice 1s
served

SERVICE OF NOTICES ON NON-MEMBERS

If a section 793 notice 1s given by the company to a person appearing to be interested in any
share, a copy of the notice shall be given to the holder at the same time, but the falure or
omission to do so, or the non-receipt by that person of the copy, shall not prejudice the
operation of this Article

CESSATION OF DISENFRANCHISEMENT

The sanctons under Article 22 shall have effect for the penod determined by the board
being not more than seven days after the earlier of

the Company being notified that the default shares have been transferred under an
approved transfer or otherwise in accordance with Article 22 3 2(b), or

the information required by the section 793 notice has been recewved in writing by the
Company to the satisfaction of the board at the address supplied by the Company in the
section 793 notice or otherwise expressly supplied by the Company for the purpose of
recewving such information

If any dividend or other distnibution 1s withheld under Article 22 3 2(a) above, the Member
shall be entitled to receive it as soon as practicable after the sanction ceases to apply

CONVERSION OF UNCERTIFICATED SHARES

The Company may exercise any of its powers under Article 4 3 in respect of any default share
that 1s held in uncertificated form

SECTION 794 OF THE COMPANIES ACT

The provisions of Articles 22 to 25 are without prejudice to the provisions of section 794 of the
Companies Act, and in particular the company may apply to the Court under section 794(1)
whether or not these provisions apply or have been applied

SECTIONS 820 TO 825 OF THE COMPANIES ACT
For the purposes of Articles 22 to 25

"Interested” has the meaning given to it In sections 820 to 825 of the Companies Act,
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272 reference to a person having faled to give the Company the information required by a
section 793 notice, or being mn default in supplying such information, ncludes

27 21 reference to his having failed or refused to give all or any part of it, and

2722 reference to his having given information which he knows to be false in a matenal
particular or having recklessly given information which 1s false in a matenal particular

GENERAL MEETINGS

28. ANNUAL GENERAL MEETINGS

The board shall convene and the Company shall hold annual general meetings in accordance
with the Statutes (in addition to any other meetings which may be held in that year) at such time
and place as the board shall decide

29. CONVENING OF GENERAL MEETINGS

291 The board may convene a general meeting whenever it thinks fit A general meeting shall
also be convened by the board on a requisition by Members in accordance with the
Statutes, or in default may be convened by such requisitions In accordance with the
Statutes If at any time there are not sufficient directors capable of acting to form a quorum
of the board, any director may convene a general meeting

292 In the case of a general meeting convened on a requisition, no business other than that
stated in the requisiiion or proposed by the board shall be transacted

30. SEPARATE GENERAL MEETINGS

Subject to these Articles and to any nghts for the time being attached to any class of shares in
the Company, the provisions of these Articles relating to general meetings of the Company
{including, without limitation, provisions relating to the proceedings at general meetings or to
the rnights of any person to attend or vote or be represented at general meetings or to any
restnctions on these nghts) shall apply, with any necessary changes, in relation to every
separate general meeting of the holders of any class of shares in the Company

31. GENERAL MEETINGS AT MORE THAN ONE PLACE

31 A general meeting may be held at more than one place of
3111 the notice convening the meeting specifies that it shall be held at more than one place, or
3112 the board resolves, after the notice convening the meeting has been giwven, that the

meeting shall be held at more than one place, or

3113 it appears to the chairman of the meeting that the place of the meeting specified in the
notice convening the meeting 1s inadequate to accommodate all persons entitled and
wishing to attend

A2060/00028/50609239 v 2 19




312

3121
322

3123

3124

313

314

3156

32.

33.

A general meeting held at more than one place shall be duly constituted and its proceedings
valid if (in addition to the other prowisions in these Articles relating to meetings) the chairman
of the meeting 1s satisfied that adequate facilities are avallable throughout the meeting to
ensure that each person present at each place 1s able to

participate in the business for which the meeting has been convened,

hear and see all persons who speak (by the use of microphones, loudspeakers, audio-
visual communications equipment or otherwise, whether such equipment 1s in use when
these Articles are adopted or developed subsequently) in each meeting place, and be
heard and seen by all other persons so present in the same way,

have access to all documents which are required by the Statutes or these Articles to be
made available at the meeting, and

(in accordance with his nghts under the Statutes and these Articles) vote on a show of
hands and on a poll and be represented by a proxy

The meeting shall be deemed to take place at the place at which the chairman 15 present
(the principal venue)

Article 41 shall apply te any interruption or adjournment of a meeting which i1s being heid in
more than one place

Each Member present in person at each meeting place shall be counted in the quorum for,
and be enttled to vote at, the general meeting

OTHER ARRANGEMENTS FOR VIEWING/HEARING PROCEEDINGS

The board may make arrangements for persons entitled to attend a general meeting or an
adjourned general meeting to be able to view and hear the proceedings of, and to speak at,
that meeting (in the manner set out in Article 31) from a location which 1s not classified as a
meeting place The persons attending at any such location shall not be regarded as present at
the general meeting or adjourned general meeting and shall not be entitled to vote at the
meeting The inability for any reason of any person present at such a location to view or hear all
or any of the proceedings of, or to speak at, the meeting shall not affect the validity of the
proceedings of the meeting

ARRANGEMENTS REGARDING LEVEL OF ATTENDANCE

The board may from time to time make such arrangements for imiting the level of attendance at
any location for which arrangements have been made under Articles 31 and 32 as it considers
appropriate These arrangements may Include the issue of tickets (on a basis intended to afford
all Members and proxies entitled to attend the meeting an equal opportunity of being admitted
to any specific venue) or the imposition of some random means of selection for admission to
that venue In this case, the arrangements must allow any Members and proxies excluded from
attendance at the principal venue to attend at one of the other venues
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34, CHANGE IN PLACE AND/OR TIME OF MEETING

341 If, after the giving of notice of a meeting but before the meeting 1s held, or after the
adjournment of a meeting but before the adjourned meeting 1s held (whether or not notice of
the adjourned meeting 1s required), the board decides that it 1s impracticable or
unreasonable for reasons beyond its control to hold the meeting at the declared place {(or
any of the declared places, in the case of a meeting to which Article 31 applies) and/or
time, 4 may change the place (or as appropnate any of the places) and/or postpone the time
at which the meeting 1s to be held

342 If such a decision 1s made, the board may then change the place {or as appropnate any of
the places) and/or postpone the time again if they decide that it is reasonable to do so

343 In either case

3431 no new notice of the meeting need be given, but the board shall, if practicable, advertise
the new place, date and/or time of the meeting in at least one leading national daily
newspaper and shall make arrangements for notices of the change of place and/or
postponement to appear at the onginal place and/or at the original time, and

3432 notwithstanding Article 56, an appointment of proxy in relation to the meeting may be
deposited or delivered in any manner permitted by Articles 56 11 or 56 1 2 at any time
not less than 48 hours before any new time fixed for holding the meeting

35 SECURITY

The board and, at any general meeting, the chairman may make any arrangement and impose
any requirement or restriction it or he considers appropriate to ensure the secunty of a meeting
including, without imitation, requirements for evidence of identity to be produced by any person
attending the meeting, the searching of their personal property and the restriction of items that
may be taken into the meeting place A director or the secretary may refuse entry to a person
who refuses to comply with these arrangements, requirements or restnctons They may also
arrange for persons to be removed from a meeting

NOTICE OF GENERAL MEETINGS
36. RECIPIENTS OF NOTICE
Notice of a general meeting shall be given to all Members (other than any who, under these

Articles or the terms of 1ssue of the shares they hold, are not entitled to receive such notice
from the Company), and to each of the directors and to the auditors
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382

383
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385

386

39.

391

PERIOD OF NOTICE

An annual general meeting and all other general meetings of the Company shall be called by at
least such minimum penod of notice as 1s prescnibed under the Companies Act notwithstanding
that it has been called by shorter notice than that in the Companies Act, it shall be deemed to
have been duly called if it 1s so agreed

in the case of an annua! general meeting, by all the Members entitled to attend and vote at
that meeting, and

in the case of a general meeting, by a majonty in number of the Members having a nght to
attend and vote at that meeting, being a majonty together holding not less than 95 per cent,
in neminal value of the shares giving that nght

CONTENTS OF NOTICE

Every notice calling 2 general meeting shall specify the place (or places, in the case of a
meeting to which Article 31 applies), day and time of the meeting and there shall appear
with reasonable prominence in every such notice a statement that a Member entitled to
attend and vote 1s entitted to appoint one or more proxies to attend and, on a poll, vote
instead of him and that a proxy need not he a Member of the Company

The notice shall specify the general nature of the business to be transacted at the meeting,
and if any resolution 1s to be proposed as a special resolution, the notice shall contain a
statement to that effect

In the case of an annual general meeting, the notice shall also specify the meeting as such

The accidental omission to give notice of a general meeting to, or the non-receipt of notice
by, any person entitled to receive such notice, shall not invalidate the proceedings at any
general meeting In cases where appointments of proxy are sent out with notices, the
accidental omission to send such appointments of proxy to, or the non-receipt of such
appointments of proxy by, any person entitled to receive notice shall not invalidate the
proceedings at any general meeting

The notice shall include details of any arrangements made for the purpose of Article 32
(making clear that participation in these arrangements will not amount to attendance at the
meeting to which the notice relates)

The board shall comply with the Statutes regarding the giving and circutation, on the
requisition of Members, of notices of resolutions and of statements with respect to any
matters relating to any resolution to be proposed or business to be dealt with at any general
meeting of the Company

PROCEEDINGS AT GENERAL MEETINGS

QUORUM

No business other than the appointment of a chairman shall be transacted at any general
meeting unless a quorum I1s present at the time when the meeting proceeds to business and
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4,

411

412

4121

4122

4123
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during the transaction of business Two perscns entitled to vote upon the business to be
transacted on a poll, each being a Member, the proxy of a Member or a duly authonsed
representative of a corporation which 1s a Member, shall be a quorum

If within 15 minutes from the time fixed for a general meeting (or such longer time as the
chairman of the meeting may think fit to allow) a quorum 1s not present, or If durnng the
meeting a quorum ceases to be present, the meeting, f convened on the requisition of
Members, shall be dissolved In any other case, the meeting shall stand adjourned to such
day, place and time as may have been specified for the purpose in the notice convening the
meeting or (if not so specified) as the chairman may determine

If at such adjourned meeting a quorum i1s not present within 15 minutes from the time fixed
for holding the meeting, the meeting shall be dissolved

CHAIRMAN

The chairman of the board (if any), faling whom a deputy chairman (if any), shall preside as
chairman at a general meeting If there 1s no such chairman or deputy chairman or If at any
meeting neither 15 present and willing to act within fifteen minutes after the time fixed for
holding the meeting, the directors present shall choose one of their number (or, if no director
15 present and willing to act, the Members present and entitied to vote shall choose one of
therr number) to be chairman of the meeting

The chairman of the meeting can take any action he considers appropnate for the proper
and orderly conduct of the business to be carried out at the general meeting The chairman's
decision on matter of procedure or ansing mcidentally from the business of the meeting
{(including whether or not a matter falls in these categones) shall be final

ADJOURNMENTS

The charman of any general meeting at which a quorum s present may with the consent of
the meeting (and shall if so directed by the meeting) adjourn the meeting from time to time
{or for an indefinite peniod) and from place to place, but no business shall be transacted at
any adjourned meeting except business which might lawfully have been transacted at the
meeting from which the adjournment took place

In addition, the chairman may without such consent adjourn the meeting to another time
and/or place if in his opinion

it 1s or 1s hkely to be impracticable to hold or continue the meeting because of the number
of Members wishing to attend, or

the conduct of any persons attending the meeting prevents or 15 likely to prevent the
orderly conduct of the business of the meeting, or

(where a general meeting is being held at more than one place) the facilities at any such
place have become inadequate for the purposes referred to in Article 31 2, or

an adjournment s otherwise necessary so that the business of the meeting may be
properly conducted
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Nothing in this Article shall imit any other power vested in the charman to adjourn the
meeting

PLACE AND TIME OF ADJOURNED MEETINGS

If a meeting 1s adjourned for 30 days or more, or for an indefinite perod, at least seven days'
notice shall be given specifying the time and place (or places, in the case of a meeting to which
Articte 31 applies) of the adjourned meeting and the general nature of the business to be
transacted Otherwise it shall not be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting

DIRECTORS' ENTITLEMENT TO ATTEND AND SPEAK

A director shall be entitled to attend and speak at any general meeting or class meeting of the
Company notwithstanding that he 1s not a Member of the Company

RESOLUTIONS AND AMENDMENTS

Subject to the Statutes, a resolutton may only be put to the vote at a general meeting If the
chairrman of the meeting 1n his absolute discretion decides that the resolution may properly
be regarded as within the scope of the meeting

No amendment to a resolution to be proposed as an ordinary resolution may be considered
or voted on (other than a mere clerical amendment to correct a patent error) unless either

at least 48 hours before the time fixed for the meeting or adjourned meeting at which the
ordinary resolution Is to be considered, wnitten notice of the terms of the amendment and
the intention to move it has been delivered by means of an instrument to the office or
such other place as may be specified by or on behalf of the Company for that purpose, or
received 1n an electronic communicaton at such address (if any) for the time being
notified by or on behalf of the Company for that purpose, or

the chawman n his absolute discretion decides that the amendment may be considered
and voted on

In the case of a resclution to be proposed as a special resolution no amendment may be
considered or voted upon, except an amendment to correct a patent error or as may
octherwise be permitted by law

if the charrman rules an amendment to any resoluton admissible or out of order (as the
case may be), the proceedings on the resolution shall not be invalidated by any error in his
ruling Any ruling by the chairman in relation to a resolution or an amendment to a resclution
shall be final and conclusive -

With the consent of the chairman, a person who proposes an amendment to a resolution
may withdraw it before it 15 put to the vote
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METHODS OF VOTING AND DEMAND FOR A POLL

At any general meeting a resolution put to the vote of the meeting shall be decided on a show
of hands unless a poll I1s (before or iImmedsately after the declaration of the result of the show of
hands or on the withdrawal of any other demand for a poll) demanded by

the chairman of the meeting, or
not less than five Members present in person having the right to vote on the resolution,

a Member or Members present in person representing in aggregate not less than one tenth
of the total voting nghts of all the Members having the right to vote at the meeting, or

a Member or Members present in person holding shares in the Company conferning a nght
to vote at the meeting, being shares on which an aggregate sum has been paid up equal to
not less than one tenth of the total sum paid up on all the shares confernng that nght

CONDUCT OF POLL AND DECLARATION OF RESULT

If a poll 1s demanded before the declaration of the result of a show of hands and the demand
IS duly withdrawn, the meeting shall continue as if the demand had not been made A
demand for a poll may be withdrawn with the consent of the chairman at any time before the
poll 1s taken

Unless a poll 1s demanded (and the demand I1s not withdrawn) a declaration by the chairman
that a resolution has been carnied, or carned unanimously, or by a particular majority, or lost
and an entry to that effect in the minutes of the meeting shall be conclusive evidence of that
fact without proof of the number or proportion of the votes recorded for or agamnst the
resolution

If a poll 1Is demanded (and the demand 1s not withdrawn), it shall be taken i such manner as
the chairman may direct A poll demanded on the election of a chairman or on a question of
adjournment shall be taken immediately A poll demanded on any other guestion shall be
taken either immediately or at such subsequent time (being not more than thirty days after
the date of the meeting at which the poll was demanded) and place as the charman may
direct No notice need be given of a poll whether taken at or after the meeting at which 1t
was demanded The result of a poll shall be deemed to be the resolution of the meeting at
which the poll was demanded

The chairman may appoint scrutineers {(who need not be Members)

On a polt votes may be given either personally or by proxy or (if the Member 1s a
corporation) by the authorised representative and a person entitled to more than one vote
need not use all his votes or cast all the votes he used in the same way

CHAIRMAN'S CASTING VOTE

In the case of an equality of votes, whether on a show of hands or on a poll, the charman of
the meeting at which the show of hands takes place or at which the poll 1s demanded shall be
entitied to a casting vote in addition to the votes to which he may be entitled as a Member or as
a proxy or authonsed representative of a Member
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CONTINUANCE OF MEETING

The demand for a poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll has been demanded

VOTES OF MEMBERS

VOTING RIGHTS

Subject to these Articles and to any special nghts or restrnctions as to voting for the time being
attached to any class of shares in the Company, every Member present in person or by proxy
shall have one vote whether by a show of hands or on a poll for every share held by him

CORPORATIONS ACTING BY REPRESENTATIVES

Subject to the provisions of the Companies Act, a corporation which 1s a Member of the
Company may (by resolution of its board or other governing body) authorise any person to act
as its representative at any meeting of the Company, or at any separate meeting of the holders
of any class of shares A person so authorised shall be entitled to exercise the same powers on
behalf of the corporation which he represents as that corporation could exercise if it were an
individual Member at such meeting, including {without imitation) a power to vote on a show of
hands or on a poll and to demand or concur 1n demanding a poll The board or any director or
the secretary may (but shall not be bound to) require evidence of the authonty of any
representative before permiting him or them to exercise their powers

VOTES OF JOINT HOLDERS

In the case of joint holders of a share the vote of the senior who tenders a vote shall be
accepted to the exclusion of the votes of the other joint holders and for this purpose senionty
shall be determined by the order in which the names stand in the register in respect of the
relevant share

MEMBERS INCAPABLE OF MANAGING THEIR AFFAIRS

A Member who 1s a person with mental disorder may vote, whether on a show of hands or on a
poll, by his committee, receiver, curator bonis or other person in the nature of a committee,
recewver or curator bonis appointed by that court, and any such committee, receiver, curator
bomis or other person may, on a poll, vote by proxy Evidence to the satisfaction of the board of
the authority of the person claming the nght to vote shall be deposited at the office, or at such
other place (if any) as 1s specified for the delivery or receipt of appointments of a proxy in
accordance with these Articles, not later than the last ime by which the appointment of a proxy
must be debvered or received in order to be valid for use at the meeting or adjourned meeting
or on the holding of the poll at or on which the person proposes to vote and in default the nght
shali not be exercisable
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CALLS IN ARREARS

Unless the board otherwise determines, a Member shall not be entitled to vote at a general
meeting either personally or by proxy or (f the Member 1s a corporation) by authonsed
representative in respect of any share held by him or to exercise any other nght conferred by
Membership in relation to meetings of the Company If any call or other sum presently payable
by him to the Company in respect of that share remains unpaid

OBJECTIONS TO VOTING

No objecton shall be raised as to the qualfication of any person to vote or as to the
admisstbility of {or exclusion of) any vote except at the meeting or adjourned meeting or poll at
which that vote 1s given or tendered Any objection shall be referred in due time to the chairman
of the meeting and shall only vittate the decision of the meeting or poll on any resolution if the
charman decides that the same may have affected that decision The decision of the charwrman
on such matters shall be final and conclusive

PROXIES

APPOINTMENT AND FORM OF PROXY
A proxy need not be a Member of the Company

The appointment of a proxy shall not preclude a Member from attending and voting in
person at the meeting or on the poll concerned References in the Articles to the
appointment of a proxy include references to the appointment of multiple proxies On a poll,
votes may be given in person or by proxy and a Member entitted to mere than one vote
need not, If he votes, use all of his votes or cast all the votes he uses in the same way

An appointment of proxy shall be
by means of an instrument or contained in an electronic communication,

In any usual or common forrn or in any other form which the board may from time to time
approve, and

be executed by the appointor or his agent or, if the appointor 1s a corporation of a duly
authonsed officer, attorney or other authonsed person or under its common seal

For the purpose of this Article and Article 56 an electronic communication which contains a
proxy appointment need not compnse wnting If the board so determines and in such case, I
the board so determines, the appointment need not be executed but shall instead be subject
to such conditions as the board may approve

The board may, If it thinks fit, but subject to the Statutes, at the Company's expense send
forms of proxy for use at the meeting and issue invitahons contained In electronic
communications to appoint a proxy in relation to the meeting in such form as the board may
approve
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555 The board may specify In the notice convening the meeting that in determining the time for
recelipt of proxies under Article 56, no account shall be taken of any part of a day that 1s not
a working day (as defined in section 1173(1) of the Companies Act)

56. DEPOSIT OF PROXY

56 1 Without prejudice to Article 34 3, the appointment of a proxy shall

5611 in the case of an instrument, be delivered personally or by post to the office or such other
place within the United Kingdom as may be specified by or on behalf of the Company for
that purpose

{a) Inthe notice convening the meeting, or

{(b) n any form of proxy sent by or on behalf of the Company n relation to the meeting
at least 48 hours before the time fixed for holding the meeting at which the person
named in the appointment proposes to vote, or

5612 in the case of an appointment contained n an electronic communication, where an
address has been specified by or on behalf of the Company for the purpose of receiving
electronic communications

(a) nthe notice convening the meeting,

(b) in any form of proxy sent by or on behalf of the Company In relation to the
meeting, or

(¢) in any invitation contained in an electronic communication to appoint a proxy
Issued by or on behalf of the Company 1n relation to the meeting,

be received at that address not less than 48 hours before the time appeinted for holding
the meeting at which the person named in the appointment proposes to vote, or

5613 In either case, where a poll 1s taken more than 48 hours afier it 1s demanded, or in the
case of an adjourned meeting to be held more than 48 hours after the time fixed for the
original meeting, be delivered or received as set out in Article 56 1 1 or 56 1 2 after the
poll has been demanded or meeting adjourned at least 24 hours before the time
appointed for the taking of the poll or (as the case may be) taking the meeting, or

5614 in the case of an instrument, where a polt 1s not taken at the meeting at which 1t I1s
demanded but 1s taken 48 hours or less after it was demanded, or in the case of an
adjourned meeting to be held 48 hours or less after the time fixed for the onginal
meeting, be delivered at the meeting at which the poll was demanded or (as the case
may be) delivered at the onginal meeting to the chairman or to the secretary or to any
director or as directed at the meeting by the chairman,

but the board may decide to treat a proxy as valid notwithstanding that it has not been
received in accordance with this provision

56 2 Without imiting Articles 55 or 56 1, in relation to any shares which are held in uncertificated
form, the board may from time to time permit appointments of a proxy to be made by means
of an electronic communication in the form an Uncertificated Proxy Instructon The board
may 0 a similar manner permit supplements to, or amendments or revocations of, any such
Uncertificated Proxy Instruction to be made by lke means The board may in addition
prescribe the method of determining the time at which any such properly authenticated
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