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Company No: SC002934

THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

THE WEIR GROUP PLC

(the “Company”)

(Adopted by special resolution passed on [e])

PRELIMINARY

1.

2.1

EXCLUSION OF PRESCRIBED ARTICLES

No regulations or articles prescribed by regulations under the Statutes shall form part of the

articles of the Company and all such regulations and articles are hereby excluded.
DEFINITIONS AND INTERPRETATION

In these Articles (save where inconsistent with the subject or context) the following words and

expressions shall bear the following meanings:
“Act” the Companies Act 2006;

“address” in relation to any document or information sent or supplied by
electronic means, includes any number or address (including,
in the case of any Uncertificated Proxy Instruction permitted
pursuant to Article 73.5, an identification number of a
participant in the relevant system concerned) used for the

purposes of such communications;
“Articles” these articles of association as from time to time amended;

“associated company” the parent undertaking of the Company or a subsidiary
undertaking of the Company or of any such parent
undertaking or an associated undertaking of the Company or

any such parent undertaking;
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“Auditors”

“business day”

“certificated”

“clear days”

“Directors”

“electronic signature”

“entitled by transmission”

“holder” or “member”

“London Stock Exchange”

“Market Rules”

2
the auditors of the Company for the time being;

9 a.m. to 5 p.m. on any day (other than a Saturday or Sunday)
on which clearing banks are open for the transaction of

normal banking business in London;

in relation to a share, a share which is not an uncertificated
share nor a share in respect of which a share warrant has been

issued and is current;

in relation to a period of notice, that period excluding the day
on which the notice is given or deemed to be given and the

day for which it is given or on which it is to take effect;

the executive and non executive directors of the Company
who make up its board of directors for the time being or (as
the context requires) the directors present or deemed to be
present at a duly convened meeting of the directors at which a
quorum is present, and shall be construed in accordance with

Article 2.3.3;

anything in electronic form which the Directors require to be
incorporated into or otherwise associated with any document
or information sent or supplied in electronic form for the
purpose of establishing the authenticity or integrity of the

document or information;

in relation to a share, entitled as a consequence of the death or
bankruptcy of a member or of another event giving rise to a

transmission of entitlement by operation of law;

in relation to a share, the person whose name is entered in the
Register in respect of that share, and shall be construed in

accordance with Article 2.2.4;
London Stock Exchange plc or its successor from time to
time;

the Admission and Disclosure Standards of the London Stock
Exchange (including any modification, amendment or

replacement thereof) and/or, where the context so requires,

WEL0002/00194/11585760v5



“month”
“paid” or “paid up”

“recognised investment

exchange”

“Register”

“registrar’s office”

“Regulations”

“seal”

“Secretary”

“securities seal”

“share”

“Statutes”

“UK Listing Authority”

3
the rules from time to time of any other recognised investment

exchange on which the securities of the Company are listed,

traded or dealt in;
a calendar month;
paid up or credited as paid up;

an investment exchange granted recognition under the

Financial Services and Markets Act 2000;

the register of members of the Company kept pursuant to the
Statutes and, where the context so requires, any register
maintained by the Company of persons holding any

renounceable right of allotment of a share;
the place where the Register is kept for the time being;

the Uncertificated Securities Regulations 2001 (SI 2001 No.
3755);

the common seal of the Company;

any person, body corporate or partnership appointed by the
Directors to perform any of the duties of the secretary of the
Company, including an assistant or deputy secretary; and
where two or more persons are appointed to act as joint

Secretary, the term shall include any one of those persons;

an official seal kept by the Company pursuant to the Statutes
for use for sealing securities issued by the Company or for

sealing documents creating or evidencing securities so issued;
a share of any class in the Company;

all statutes (and any regulations subordinate thereto) for the
time being in force concerning companies and affecting the

Company;

the Financial Services Authority acting in its capacity as the
competent authority for the purpose of Part VI of the

Financial Services and Markets Act 2000 and in the exercise
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4
of its functions in respect of the admission of securities to the

Official List of the UK Listing Authority;

“uncertificated” in relation to a share, a share, title to which is recorded in the

Register as being held in uncertificated form and which, by
virtue of the Regulations, may be transferred by means of a

relevant system;

“Uncertificated Proxy the meaning given in Article 73.5;

Instruction”

“United Kingdom” or “UK” the United Kingdom of Great Britain and Northern Ireland;

“writing” the representation or reproduction of words, symbols or other

“yea r”

information in a visible form by any method or combination
of methods, whether sent or supplied in hard copy, in

electronic form or by being made available on a website; and

a calendar year.

In these Articles, unless the context otherwise requires:

2.2.1

222

223

224

225

2.2.6

words denoting the singular shall include the plural and vice versa and words denoting

the masculine shall include the feminine and neuter and vice versa;

words denoting persons shall include individuals, companies, corporations, bodies
corporate, associations, partnerships, firms, government authorities and societies

(whether incorporated or not) and references to any of the same include the others;
the expression “debenture” shall include “debenture stock™;

the words “shareholder”, “holder” and “member” shall include (subject to these

Articles) the bearer of any share warrant;

the words “include”, “including” and “in particular” shall be construed as if they

were immediately followed by the words “without limitation™;

references to a document being “signed” or to a “signature” include references to it
being executed under hand or under seal or by any other method and, in the case of a

document in electronic form, are to its bearing an electronic signature;
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2.3

24

227

2.2.8

5
references to a document being “executed” include references to its being executed

under hand or under seal or by any other method except by means of an electronic

signature; and

references to a “relevant system” shall be deemed to relate to the relevant system in
which the particular share or class of shares or renounceable right of allotment of a
share concerned in the capital of the Company is a participating security for the time
being and all references in these Articles to the giving of an instruction by means of a
relevant system shall be deemed to relate to a properly authenticated dematerialised
instruction given in accordance with the Regulations and the giving of such instructions

shall be subject to:
(a) the facilities and requirements of the relevant system;
(b) the extent permitted by the Regulations; and

(¢) the extent permitted by or practicable under the rules, procedures and practices

from time to time of the operator of the relevant system.

In these Articles:

2.3.1

232

233

powers of delegation shall not be restrictively construed but the widest possible
interpretation shall be given to them and except where expressly provided by the terms
of delegation, the delegation of a power shall not exclude the concurrent exercise of
that power by any other person who is for the time being authorised to exercise it under

these Articles or under another delegation of the power;

no power of delegation shall be limited by the existence or, except where expressly
provided by the terms of delegation, the exercise of that or any other power of

delegation; and

references to “Directors™ in the context of the exercise of any power contained in these
Articles includes reference to any committee consisting of one or more Directors from
time to time, any Director from time to time holding executive office and any local or
divisional board, managers or agents of the Company to which or, as the case may be,

to whom the power in question has been delegated.

A special resolution shall be effective for any purpose for which an ordinary resolution is

expressed to be required under any provision of these Articles. The expression “special notice”

shall mean notice given in accordance with the Statutes in any case where special notice of a

resolution is required.

WEI1/0002/00194/11585760v5



6

2.5 Subject as set out in the preceding provisions of this Article 2 and if not inconsistent with the
subject or the context in which the word or expression is used, any words or expressions defined
in the Act or the Regulations (as the case may be) shall have the same meanings in these Articles,
but excluding any statutory modification thereof not in force at the date of adoption of these
Articles. In particular, the expressions “operator”, “participating issuer”, “participating
security” and “relevant system” have the same meanings as in the Regulations.

2.6 Unless otherwise stated, any reference in these Articles to the provisions of any statute or any
regulations subordinate thereto shall extend to and include any amendment or re-enactment of or
substitution for the same effected by any subsequent statute or regulations.

2.7 In these Articles, the headings aré inserted for convenience only and shall not affect the
construction or interpretation of these Articles.

LIABILITY OF MEMBERS

3. LIABILITY OF MEMBERS
The liability of the members is limited to the amount, if any, unpaid on the shares held by them.

NAME

4. CHANGE OF NAME

The Company may change its name by ordinary resolution.

SHARE CAPITAL

5.

5.1

SHARES
Ordinary Shares

Subject to the superior rights of any other class or classes of shares that are, or may be, issued by
the Company from time to time, the rights and restrictions attaching to the shares as regards

participation in the profits and assets of the Company shall be as follows:
Income

Any profits which the Company may determine to distribute in respect of any financial year shall
be distributed among the holders of the shares pro rata according to the amounts paid up or

credited as paid up on the shares held by them.
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5.2

6.1

Capital

The capital and assets of the Company on a winding-up or other return of capital shall be applied
in repaying to the holders of shares the amounts paid up or credited as paid up on such shares and
subject thereto shall belong to and be distributed according to the number of such shares held by

them respectively.
REDEEMABLE SHARES AND SHARES WITH SPECIAL RIGHTS

Subject to the Statutes, and without prejudice to any rights attached to any class of shares for the

time being in issue, any share may be issued:

6.1.1 on terms that it is, or is liable to be, redeemed at the option of the Company or the
holder on such terms and conditions and in such manner as the Directors may, before

the allotment of such shares, determine; and

6.1.2 with such preferred, deferred or other rights or subject to such restrictions, whether as
regards dividend, return of capital, voting, conversion or otherwise, as the Company

may from time to time by ordinary resolution determine.
WARRANTS OR OPTIONS TO SUBSCRIBE FOR SHARES

Subject to the Statutes, these Articles, the Market Rules and the requirements of the UK Listing
Authority, the Company may issue warrants or options to subscribe for shares on such terms and

subject to such conditions as the Directors may determine.

VARIATION OF RIGHTS

8.1

MANNER OF VARIATION OF RIGHTS

Whenever the share capital of the Company is divided into different classes of shares, all or any

of the rights for the time being attached to any class may, subject to the Statutes, be varied or

abrogated:
8.1.1 in such manner (if any) as may be provided by those rights; or
8.1.2 in the absence of such provision, either with the consent in writing of the holders of not

less than 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 passed at a separate general meeting of the holders of the shares of that class

(but not otherwise),
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and may be so varied or abrogated either whilst the Company is a going concern or during or in

contemplation of a winding-up. To every such separate general meeting, all the provisions of the

Statutes and these Articles relating to general meetings of the Company or to the proceedings

thereat shall apply mutatis mutandis, except that:

813

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

of a share of that class;

the necessary quorum at any such meeting (other than an adjourned meeting) shall be
two individuals, being two members present in person (including, for the avoidance of
doubt, a member present through a corporate representative in accordance with
Article 75) or by proxy, together holding not less than one third in nominal amount of
the issued shares of the class in question (excluding, for the avoidance of doubt, any
shares of that class held as treasury shares), unless all the shares of the class are
registered in the name of a single member, in which case the quorum shall be that
single member, and where a member is present by proxy, he shall be treated as holding
only the shares in respect of which that proxy or those proxies are authorised to

exercise voting rights;

at any adjourned meeting the necessary quorum shall be one individual, being a
member present in person or by proxy, holding shares of the class in question

(whatever the number of shares held by him);

each holder of shares of the class in question present in person or by proxy and entitled

to vote may demand a poll;
on a show of hands:

(a) subject to Article 75.2.1, every holder of shares of the class in question entitled

to vote on the resolution who is present in person has one vote;

(b) every proxy present who has been duly appointed by one or more holders of
shares of the class in question entitled to vote on the resolution has one vote,
unless he has been appointed by more than one such holder and has been
instructed by one or more of such holders to vote for the resolution and by one or
more others to vote against it, in which case he has one vote for and one vote

against the resolution; and
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82

83

9.1

9.2

93

94

9
8.1.8 each holder of shares of the class in question entitled to vote shall, on a poll, have one

vote in respect of each share of the class held by him and all or any of the voting rights
of such a holder may be exercised by one or more duly appointed proxies provided
that, where a member appoints more than one proxy, this does not authorise the
exercise by the proxies taken together of more extensive voting rights than could be

exercised by the holder in person.

For the purposes of Article 8.1.7(b), where a proxy has been allowed, by one or more of the
holders of shares of the class in question who appoint him, discretion as to how to vote on a
resolution, he is treated as if he has been instructed to vote on that resolution in the way in which

he decides to exercise that discretion.

The preceding provisions of this Article 8 shall apply to the variation or abrogation of all or any
of the rights attached to some only of the shares of any class as if each group of shares of the

class differently treated formed a separate class, the rights of which are to be varied or abrogated.
MATTERS NOT CONSTITUTING VARIATION OF RIGHTS

The rights attached to any class of shares shall, unless otherwise expressly provided by the terms
of issue of such shares or by the terms on which such shares are for the time being held, be

deemed not to be varied or abrogated by:

the creation, allotment or issue of further shares ranking equally in some or all respects with (but
not having, in any respect, any priority over) such shares as regards participation in the profits or

assets of the Company;

the purchase or redemption by the Company of any of its own shares (whether for cancellation or
otherwise) or the cancellation of any of its shares following a reduction of capital approved by

the Court under the Statutes;

the transfer or sale by the Company of any shares which it may hold as treasury shares from time

to time in accordance with the Statutes; or

the Directors resolving that a class of shares shall become, or the operator of the relevant system

permitting such class of shares to be, a participating security.

ALTERATION OF CAPITAL

10.

10.1

CONSOLIDATION AND SUB-DIVISION OF SHARES

Subject to the Statutes and if so authorised by ordinary resolution, the Company may from time

to time:
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10.2

10.3

10.4

10
10.1.1  consolidate, or consolidate and divide, all or any of its share capital into shares of a

larger nominal amount than its existing shares; and

10.1.2  sub-divide its shares, or any of them, (whether or not following a consolidation) into
shares of a smaller nominal amount than its existing shares and the resolution may
determine that, as between the shares resulting from such sub-division, any of them
may, as compared with the others, have any such preferred, deferred or other rights, or

be subject to any such restrictions, as the Company has power to attach to new shares.

Where any difficulty arises as a result of any consolidation or sub-division pursuant to Article
10.1, the Directors may settle the same as they consider expedient and, in particular, may make
such provision as they think fit for any fractional entitlements which may or would arise,
including arrangements under which (treating holdings of a member of uncertificated shares and
certificated shares of the same class as if they were separate holdings, unless the Directors

otherwise determine) they may:

10.2.1  sell fractions of a share to a person (including, subject to the Statutes, the Company)
for the best price reasonably obtainable and distribute the net proceeds of sale after
deduction of the expenses of sale in due proportion among the persons entitled (except
that if the amount due to a person is less than £5.00, or such other sum as the Directors
may from time to time decide, the sum may be retained for the benefit of the

Company); or

10.2.2  subject to the Statutes, allot or issue to a member, credited as fully paid by way of
capitalisation, the minimum number of shares required to round his holding of shares
up to a number which, following consolidation and division or sub-division, leaves a
whole number of shares (such allotment or issue being deemed to have been effected

immediately before consolidation or sub-division, as the case may be).

To give effect to a sale pursuant to Article 10.2.1, the Directors may exercise their powers under

Article 35.

If shares are allotted or issued pursuant to Article 10.2.2, the amount required to pay up those
shares may be capitalised as the Directors think fit out of amounts standing to the credit of
reserves (including a share premium account and capital redemption reserve) or to the credit of
profit and loss account, whether or not available for distribution, and applied in paying up in full
the appropriate number of shares. A resolution of the Directors capitalising part of the reserves
for the purpose set out in Article 10.2.2 shall have the same effect as if the capitalisation had

been declared by ordinary resolution of the Company pursuant to Article 120.
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SHARES

11.

12.

13.

14.

AUTHORITY TO ALLOT

Subject to the Statutes, these Articles and any resolution of the Company in general meeting
passed pursuant thereto, the Directors may allot (with or without conferring a right of
renunciation), grant options over or otherwise deal with or dispose of in any other way new
shares or rights to subscribe for or convert any security into shares to such persons, at such times
and on such terms as they think proper, but no share may be issued at a discount. All new shares
shall be subject to the Statutes and these Articles with reference to allotment, payment of calls,

forfeiture, lien, transfer, transmission and all other matters.
COMMISSIONS/BROKERAGE

The Company may, in connection with the issue of any shares, pay commission as permitted by
the Statutes. The Company may also on any issue of shares pay such brokerage as may be
lawful. Any such commission or brokerage may be satisfied by the payment of cash, the
allotment of fully or partly paid shares or other securities, the grant of an option to call for an

allotment of shares or other securities or any combination of such methods.
RENUNCIATION OF ALLOTMENT

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 of such share, recognise a renunciation thereof by the
allottee in favour of some other person and may give to any allottee of a share a right to effect
such renunciation on such terms and subject to such conditions as the Directors may think fit to

impose.
TRUSTS MAY BE RECOGNISED

The Company shall be entitled, but shall not (except as required by the Statutes or these Articles)
be bound (even when having express notice of the trust), to recognise in such manner and to such
extent as it may think fit any trust(s) in respect of any shares. Notwithstanding any such
recognition, the Company shall not be bound to see to the execution, administration or
observance of any trust, whether expressed, implied or constructive, in respect of any shares 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 thereof. For the purposes of this Article 14, “trust” includes
any right or interest (whether equitable, contingent, future, partial or otherwise) in respect of any

share, or any fractional part of a share, other than an absolute right of the registered holder to the
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entirety of the same or, in the case of a share warrant, the rights of the bearer of the warrant for

the time being.

EVIDENCE OF TITLE TO SHARES

15.

16.

17.

MEMBERS’ RIGHTS TO SHARE CERTIFICATES

Subject to Article 17, every person (other than a financial institution in respect of whom the
Company is not by law required to complete and have ready for delivery a certificate) whose
name is entered as a member in the Register in respect of any certificated share shall be entitled,
without payment, to receive a certificate therefor within one month of the date of allotment (or
one month after the date of expiration of any right of renunciation, if earlier) or within one month
of the lodgement of a transfer or (subject to the foregoing) within such other period as the terms

of the issue shall provide.
ISSUE OF SHARE CERTIFICATES

Every share certificate shall specify the number, class, nominal value and distinguishing numbers
(if any) of the shares to which it relates and the amount paid up thereon. No certificate shall be
issued representing shares of more than one class. Share certificates shall be issued under seal
(including under securities seal or, in the case of shares on an overseas branch register, an official
seal for use in the relevant territory), which may be affixed or printed on it, or shall be otherwise
executed in accordance with the Statutes in such manner as the Directors may approve, having
regard to the terms of allotment or issue of the certificated shares, the Market Rules and the
requirements of the UK Listing Authority. The Directors may determine, either generally or in
particular cases, that any signature on share certificates need not be autographic but may be
affixed mechanically, electronically, by laser printing or by such other means or that share

certificates need not be signed by any person.
JOINT HOLDERS

In the case of a certificated share held jointly by two or more persons, the Company shall not be
obliged to issue more than one certificate for such certificated share and delivery of a certificate

to one of the joint holders shall be sufficient delivery to all.
BALANCE SHARE CERTIFICATES

Where some only of the certificated shares comprised in a share certificate are transferred, the
old certificate shall be cancelled and a new certificate for the balance of such shares issued in lieu

without charge.
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REPLACEMENT OF SHARE CERTIFICATES

If any member:

19.1.1  surrenders for cancellation two or more certificates representing certificated shares of
any one class held by him and requests the Company to issue a single new certificate

representing such shares; or

19.1.2  surrenders for cancellation a share certificate representing certificated shares held by
him and requests the Company to issue in lieu two or more share certificates

representing such shares in such proportions as he may specify,

the Directors may, if they think fit and on payment by the member of such reasonable fee as the

Directors may decide, comply with such request.

If a share certificate has been worn out, damaged or defaced or is alleged to have been lost,
stolen or destroyed, a new certificate representing the same shares shall be issued to the holder

on request subject to:

19.2.1  delivery up of the old certificate or (if alleged to have been lost, stolen or destroyed)
compliance with such conditions as to evidence and indemnity as the Directors may

decide; and
19.2.2  the payment of such reasonable fee as the Directors may decide.

In the case of shares held jointly by two or more persons, any such request may be made by any

one of the joint holders.
DELIVERY OF SHARE CERTIFICATE TO BROKER OR AGENT

Delivery of a certificate for certificated shares to a broker or agent acting in regard to the
purchase or transfer of shares to which it relates shall be sufficient delivery to the purchaser or

transferee, as the case may be.
UNCERTIFICATED SHARES

Pursuant and subject to the requirements of the UK Listing Authority, the Market Rules and the
Regulations, the Directors may permit title to shares and securities of any class to be evidenced
otherwise than by a certificate, and title to shares and securities of such a class to be transferred
by means of a relevant system, and may make arrangements for each share of a class of shares (if
all shares of that class are in all respects identical) to become a participating security. Title to

shares of a particular class may only be evidenced otherwise than by a certificate where that class
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of shares is at the relevant time a participating security. The Directors may also, subject to

compliance with the Regulations and the rules of any relevant system, determine at any time that
title to any class of shares may from a date specified by the Directors no longer be evidenced
otherwise than by a certificate or that title to such a class shall cease to be transferred by means
of any particular relevant system. For the avoidance of doubt, shares which are uncertificated
shares shall not be treated as forming a class which is separate from certificated shares with the

same rights.

For so long as a class of shares remains a participating security, no provision of these Articles
shall apply or have effect in relation to uncertificated shares of that class to the extent that they

are inconsistent in any respect with:

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

21.2.2  the transfer of title to shares of that class by means of a relevant system; and
21.2.3  the Regulations.

Any share of a class which is at the relevant time a participating security may be changed from
an uncertificated share to a certificated share, and from a certificated share to an uncertificated
share, in accordance with and subject as provided in the Regulations and the rules of any relevant

system.

Unless the Directors otherwise determine or the Regulations or the rules of the relevant system
concerned otherwise require, any shares issued or created out of or in respect of any
uncertificated shares shall be uncertificated shares and any shares issued or created out of or in

respect of any certificated shares shall be certificated shares.

Where the Company is entitled in terms of the Statutes, the Regulations, the rules, procedures or
practices of any relevant system, the Market Rules and the requirements of the UK Listing
Authority to dispose of, forfeit, accept the surrender of, enforce a lien over, re-allot or sell,
transfer or otherwise procure the sale of any shares which are held in uncertificated form, the
Directors shall have the power (subject to the Statutes, the Regulations, the rules, procedures and
practices of the relevant system, the Market Rules and the requirements of the UK Listing
Authority) to take such steps as the Directors consider appropriate, by instruction by means of a
relevant system or otherwise, to effect such disposal, forfeiture, surrender, enforcement, re-

allotment, sale or transfer and such powers shall (subject as aforesaid) include the right to:

21.5.1 request or require the deletion of any computer-based entries in the relevant system

relating to the holding of such shares in uncertificated form;
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21.5.2  alter such computer-based entries so as to divest the holder of such shares of the power

to transfer such shares to a person other than the transferee, purchaser or his nominee

identified by the Company for this purpose;

21.53 require any holder of any uncertificated shares, which are the subject of any exercise by
the Company of any such entitlement, by notice in writing to the holder concerned, to
convert his holding of such uncertificated shares into certificated form within such
period as may be specified in the notice prior to completion of any disposal, sale or
transfer of such shares or direct the holder to take such steps as may be necessary to

sell or transfer such shares; and/or

21.5.4  appoint any person to take such other steps in the name of the holder of such shares as
may be required to effect the conversion and/or transfer of such shares and such steps
shall be as effective as if they had been taken by the registered holder of the

uncertificated shares concerned.

21.6 The Company shall not issue to any person a certificate in respect of an uncertificated share.

CALLS ON SHARES

22. POWER TO MAKE CALLS

22.1 The Directors may from time to time make calls on the members in respect of any moneys
unpaid on their shares (whether on account of the nominal value or in respect of any premium)
and not by the terms of issue thereof made payable at fixed times. A call shall be made by notice
to the member concerned which states when and how the call is to be paid. A call may be made
payable by instalments.

22.2 A call may, before receipt by the Company of any sum due thereunder, be revoked or postponed
in whole or in part if and as the Directors may determine by a further notice in writing to the
member concerned.

23. LIABILITY FOR CALLS

Each member shall pay to the Company as required by the notice the amount called on his
shares, save that no member is obliged to pay any call before the expiry of 14 clear days from
receipt or deemed receipt of the notice making the call. The joint holders of a share shall be
jointly and severally liable to pay all calls in respect of such share. A person on whom a call is
made shall remain liable to pay the amount called notwithstanding the subsequent transfer of the

shares in respect of which the call was made.
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INTEREST ON OVERDUE AMOUNTS

If a sum called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest on the amount unpaid from and
including the day appointed for payment thereof (or such later date as may be specified by the
Directors) to the time of actual payment at such rate fixed by the terms of allotment or issue of
the share concerned or in the notice of the call, or if no rate is fixed, at the rate (not exceeding
without the sanction of the Company given by ordinary resolution, a rate of four per cent. per
annum above the base lending rate charged by the Company’s bankers (or any of them) for the
time being) as the Directors determine, but the Directors shall be at liberty in any case or cases to

waive payment of all or part of such interest.
DEEMED CALLS

Any amount which, by or pursuant to the terms of allotment or issue of a share, becomes payable
on allotment or issue, at any fixed date or on the occurrence of a particular event, whether on
account of the nominal value of the share or by way of premium, shall for the purposes of these
Articles be deemed to be a call duly made and payable on the date on which, by or pursuant to
the terms of allotment or issue, the same becomes payable and in case of non payment all the
relevant provisions of these Articles as to payment of interest and expenses, forfeiture or
otherwise shall apply as if that amount had become due and payable by virtue of a call duly made

and notified.
POWER TO DIFFERENTIATE BETWEEN HOLDERS

Subject to the terms of allotment or issue, the Directors may, at any time and from time to time,
differentiate between the allottees or the holders as to the amount of calls to be paid and the times

of payment.
PAYMENT OF CALLS IN ADVANCE

The Directors may, if they think fit, receive from any member willing to advance the same, all or
any part of the moneys (whether on account of the nominal value of the shares or in respect of
any premium) uncalled and unpaid on the shares held by him and such payment in advance of
calls shall extinguish, to that extent, the liability on the shares in respect of which it is made and
on the money so received, or on so much thereof as from time to time exceeds the amount then
called on such shares. The Company may pay interest at such rate (not exceeding, without the
sanction of the Company given by ordinary resolution, a rate of one per cent. per annum above
the base lending rate charged by the Company’s bankers (or any of them) for the time being) as

the member paying such sum and the Directors may agree on the moneys so received (until and

WE1/0002/00194/11585760v5



27.2

17
to the extent that the same would but for such advance become payable). Sums so paid in

advance shall not entitle participation in any dividend.

The Directors may at any time repay moneys paid up in advance of calls on giving to the member

not less than 14 clear days’ notice in writing.

FORFEITURE, SURRENDER AND LIEN

28.

28.1

28.2

29.

29.1

29.2

293

NOTICE ON FAILURE TO PAY A CALL

If a member fails to pay in full any call or instalment of a call on or before the due date for
payment thereof, the Directors may at any time thereafter give to him not less than 14 clear days’
notice in writing requiring payment of the amount unpaid, together with any interest which may
have accrued thereon and any costs, charges and expenses incurred by the Company by reason of

such non-payment.

The notice shall specify a further day (not being less than 14 clear days from the date of service
of the notice) on or before which the payment required by the notice is to be made, and how the
payment is to be made, and shall state that if the amount specified in the notice is not paid in full
as required by the notice, the shares on which the call has been made will be liable to be

forfeited.
FORFEITURE FOR NON-COMPLIANCE

If the requirements of any notice given under Article 28 are not complied with, any share in
respect of which such notice has been given may, at any time after such non-compliance and
before payment required by the notice has been made, be forfeited by a resolution of the
Directors to that effect. Such forfeiture shall include all dividends declared and other moneys
payable in respect of the forfeited share and not actually paid before forfeiture. The Directors
may accept a surrender of any share liable to be forfeited under these Articles and, in such case,

references herein to forfeiture shall include surrender.
Subject to these Articles, the forfeiture of a share extinguishes:

29.2.1 all interests in that share, and all claims and demands against the Company in respect

of it; and

29.2.2  all other rights and liabilities incidental to the share as between the person whose share

it was prior to the forfeiture and the Company.

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

person who was before forfeiture the holder of the share or the person who was before forfeiture
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entitled to the share by transmission; but no forfeiture shall be in any manner invalidated by any

omission or neglect to give such notice as aforesaid. An entry of the fact and date of forfeiture

shall be made in the Register.
DISPOSAL OF FORFEITED SHARES

Subject to the Statutes, a share which has been forfeited and all rights attaching to it shall become
the property of the Company and may be sold, re-allotted or otherwise disposed of either to the
person who was before such forfeiture the holder of or entitled thereto or to any other person on

such terms and in such manner as the Directors shall think fit in accordance with Article 35.

If the Company sells a forfeited share, the person who held it prior to its forfeiture is entitled to
receive from the Company the net proceeds of such sale after payment of the costs of such sale

and any other costs of enforcing the Company’s rights and excluding any amount which:
30.2.1  was or would have become payable; and
30.2.2  had not, when that share was forfeited, been paid by that person in respect of that share

but no interest is payable to such person in respect of such proceeds and the Company is not

required to account for any money earned on them.

At any time before a sale, re-allotment or disposition, the forfeiture may be cancelled on such
terms as the Directors think fit. Any share which has been so forfeited and has not been sold, re-
allotted or disposed of shall be cancelled within three years of such forfeiture in accordance with

the Statutes.
LIABILITY FOLLOWING FORFEITURE

A person whose share has been forfeited shall cease to be a member in respect of such share and
shall, if the share is in certificated form, surrender to the Company for cancellation the certificate
for such share. Such member shall, notwithstanding the forfeiture, remain liable (unless payment
is waived in whole or in part by the Directors) to pay to the Company all moneys which, at the
date of forfeiture, were presently payable by him to the Company in respect of the share, together
with interest on such sum at such rate as may be fixed by the terms of allotment or issue of the
share or in the notice of the call or, if no rate is fixed, at such rate (not exceeding, without the
sanction of the Company given by ordinary resolution, four per cent. per annum above the base
lending rate charged by the Company’s bankers (or any of them) for the time being) as the
Directors may determine from and including the date of forfeiture until payment. The Directors
may, in their absolute discretion, enforce payment without any allowance for the value of the

shares at the time of forfeiture or waive payment in whole or in part.
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LIEN ON PARTLY PAID SHARES

The Company shall have a first and paramount lien on every share (not being a fully paid share)
registered in the name of a member (whether solely or jointly with another person) for all
moneys (whether presently payable or not) called or payable at a fixed time in respect of such
share. The Company’s lien (if any) on a share shall take priority over any third party’s interest in
that share and shall extend to any dividend or other amount payable by the Company in respect
of it and (if the lien is enforced and the share is sold by the Company) to the proceeds of sale of
the share. The Directors may at any time or in a particular case waive any lien which has arisen

or declare any share to be exempt wholly or partially from this Article 32.
ENFORCEMENT OF LIEN BY SALE

The Company may exercise its powers under Article 35 and sell in such manner as the Directors

think fit any share on which the Company has a lien. No sale shall be made unless:
some sum in respect of which the lien exists is presently payable;

a notice in writing shall have been given to the holder for the time being of the share demanding
payment of the sum then payable and giving notice of the intention to sell in default of such

payment; and

not less than 14 clear days have expired after the delivery of such notice and the person to whom

such notice was given has failed to comply with it.
APPLICATION OF PROCEEDS OF SALE

The net proceeds of any sale pursuant to Article 33, after payment of the costs of such sale and
any other costs of enforcing the Company’s rights, shall be received by the Company and applied
in or towards payment or satisfaction of the amount in respect of which the lien exists, so far as
the same is then payable. Any balance remaining shall (in respect of certificated shares, on
surrender to the Company for cancellation of the certificate for the shares sold or the provision of
an indemnity as to any lost or stolen or destroyed certificate required by the Directors), subject to
a like lien for amounts not presently payable as existed on the shares before the sale, be paid to
the person entitled to the shares immediately before the sale. No interest is payable to such
person in respect of such proceeds and the Company is not required to account for any money

earned on them.
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COMPULSORY SALE POWERS

35.

36.

POWERS OF SALE

The Directors may exercise the powers conferred on them by this Article 35 only when they are
empowered to do so pursuant to any of Articles 10.3, 30, 33 and 46. The Directors may, if
necessary, authorise some person to execute an instrument of transfer of a certificated share on
behalf of the holder of (or the person entitled by transmission to) the share to any person. The
Directors may, if necessary, exercise any of the powers conferred on the Company by Article
21.5 to effect the transfer of an uncertificated share on behalf of the holder of (or the person
entitled by transmission to) the share to any person. In either case, the transfer shall be as
effective as if it had been made by the holder of (or the person entitled by transmission to) the
share and the Company may receive the consideration (if any) for the disposal and may register

the transferee as the holder of the share.
EVIDENCE OF DUE FORFEITURE AND SALE

A statutory declaration in writing by a Director or the Secretary that a share has been forfeited or
sold pursuant to these Articles and stating the date on which it was forfeited or sold shall, against
all persons claiming to be entitled to the share, be conclusive evidence of the facts stated therein.
Such declaration shall (subject, if necessary, to the execution of an instrument of transfer)
constitute a good title to the share and the person to whom the share is sold, re-allotted or
otherwise disposed of shall be registered as the holder of the share and shall not be bound to see
to the application of the consideration (if any), nor shall his title to the share be affected by any
irregularity or invalidity in the proceedings relating to the forfeiture, sale, re-allotment or

disposal of the share.

TRANSFER OF SHARES

37.

37.1

37.2

FORM OF TRANSFER

Subject to these Articles, any member may transfer all or any of his certificated shares by an
instrument of transfer in any usual form or in any other form approved by the Directors. The
instrument of transfer of a share shall be signed by or on behalf of the transferor and, unless the

share is fully paid, by or on behalf of the transferee.

Subject to these Articles, an uncertificated share may be transferred in accordance with the

Regulations and the rules of any relevant system.
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A transferor shall remain the holder of the share concerned (whether a certificated share or an

uncertificated share) until the name of the transferee is entered in the Register as the holder of

that share.

RIGHT TO DECLINE REGISTRATION OF TRANSFERS OF CERTIFICATED
SHARES

Subject to Article 70, the Market Rules and the requirements of the UK Listing Authority, the
Directors may refuse to register the transfer of a certificated share which is not fully paid

provided that this power will not be exercised so as to disturb the market in the shares.

Subject to Article 70, the Market Rules and the requirements of the UK Listing Authority, the
Directors may also refuse to register the transfer of a certificated share or a renunciation of a
renounceable letter of allotment (except where to do so would disturb the market in the shares)

unless all of the following conditions are satisfied:
38.2.1 itis in respect of only one class of share;

38.2.2 itis in favour of a single transferee or renouncee or not more than four joint transferees

or renouncees except in the case of the executors or trustees of a deceased member;
38.2.3  itis duly stamped (if required); and

38.2.4 it is delivered for registration to the registrar’s office or such other place as the
Directors have specified, accompanied by the certificate(s) for the shares to which it
relates (except in the case of a transfer by a financial institution where a certificate has
not been issued or in the case of a renunciation) and such other evidence as the
Directors may reasonably require to prove the title of the transferor or person
renouncing and the due execution by him of the transfer or renunciation or, if the
transfer or renunciation is executed by some other person on his behalf, the authority of

that person to do so.

If the Directors refuse to register the transfer of a certificated share, the Directors shall, as soon
as practicable and in any event within two months after the date on which the transfer was lodged
with the Company, send notice of the refusal to the purported transferee, together with the
reasons for the refusal and the Directors shall provide the purported transferee with such further

information about the reasons for the refusal as the purported transferee may reasonably request.
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REGISTRATION OF TRANSFERS OF UNCERTIFICATED SHARES

Subject to the Statutes, the Market Rules and the requirements of the UK Listing Authority, the
Company shall register a transfer of title to any uncertificated share or any renounceable right of
allotment of a share which is a participating security held in uncertificated form in accordance
with the Regulations, but so that the Directors may refuse to register such a transfer in favour of
more than four persons jointly or in any other circumstance permitted by the Regulations (except
in the case of executors or trustees of a deceased member or where to do so would disturb the

market in the shares).

If the Directors refuse to register the transfer of an uncertificated share or of any such
uncertificated renounceable right of allotment of a share, the Directors shall, as soon as
practicable and in any event within two months after the date on which the transfer instruction
relating to such transfer was received by the Company, send notice of the refusal to the purported
transferee together with the reasons for the refusal, and the Directors shall provide the purported
transferee with such further information about the refusal as the purported transferee may

reasonably request.
NO FEE ON REGISTRATION

No fee will be charged by the Company in respect of the registration of any transfer of a share or
the renunciation of a renounceable letter of allotment or instruction or other document relating to

or affecting the title to a share or otherwise for making any other entry in the Register.
RETENTION OF TRANSFERS

All instruments of transfer which are registered shall, subject to Article 132, be retained by the
Company but any instrument of transfer which the Directors refuse to register shall (except
where fraud or any other crime involving dishonesty is suspected in relation to such transfer) be

returned to the person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

42.

TRANSMISSION OF SHARES

If shares held by a member are transmitted by operation of law, the person or persons entitled by
transmission shall be the only persons recognised by the Company as having any title to his
interest in the shares. However, nothing in this Article shall release the estate of a deceased

holder (whether sole or joint) from any liability in respect of any share held by him.
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ELECTION BY PERSON ENTITLED BY TRANSMISSION

Subject to Article 42, any person becoming entitled to a share by transmission may (subject as
hereinafter provided) on supplying to the Company such evidence as the Directors may from
time to time reasonably require to show his title to the share, elect either to: (i) be registered as
holder of the share in either a personal or representative capacity; or (ii) transfer such share to
some other person nominated by him. If he elects to become registered himself, he shall give
notice in writing to the Company to that effect. If he elects to transfer such share to another

person, he shall:

43.1.1 if such share is a certificated share, execute an instrument of transfer of the share in

favour of that person; or

43.1.2  if such share is an uncertificated share, either procure that instructions are given by
means of the relevant system to effect the transfer of the share to that person or change

the share to a certificated share and transfer it in accordance with Article 43.1.1.

All the provisions of these Articles relating to the transfer and the registration of shares shall
apply to any such notification or transfer or instruction (as the case may be) which shall be
treated as if it were a transfer executed or instruction given (as the case may be) by the member

registered as the holder of any such share.

The Directors may at any time require a person to make the election referred to in Article 43.1 to
be registered himself or to transfer the share and if the requirements are not complied with within
90 days of being issued, the Directors may withhold payment of all dividends and other moneys

payable in respect of the share until the requirements have been met.
RIGHTS OF PERSONS ENTITLED BY TRANSMISSION

Save as otherwise provided by these Articles, a person becoming entitled to a share by
transmission (on supplying to the Company such evidence as the Directors may reasonably
require to show his title to the share) shall have the rights, including rights as to dividends and
other moneys payable in respect of the share, to which he would be entitled if he were the holder
of the share, except that he shall not before being registered as the holder of the share be entitled
in respect of it to receive notice of, attend or vote at any meeting of the Company or at any

separate meeting of the holders of any class of shares.
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SHARE WARRANTS
45. SHARE WARRANTS
45.1 The Company may, with respect to any of its fully paid certificated shares, issue a warrant to

45.2

453

45.4

bearer stating that the bearer of the warrant is entitled to the shares specified in the warrant, and
may provide (by coupons or otherwise) for the payment of future dividends on the shares

included in such warrant.

A share warrant shall entitle the bearer of the same to the shares included in it. Entitlement to
those shares may be transferred by the delivery of the share warrant and the provisions of these
Articles regarding the transfer and transmission of shares shall not apply to the same. Each share
warrant shall be issued under seal (including under securities seal or, in the case of shares on an
overseas branch register, an official seal for use in the relevant territory) or in such other manner

as the Directors may approve.

The Directors shall be entitled to accept a certificate (in such form and from such person as the
Directors may approve) to the effect that a specified person is shown in the records of the person
issuing such certificate as being entitled to the shares comprised in a specified share warrant as
sufficient evidence of the facts stated in such certificate. The Directors shall also be entitled to
treat the deposit of such certificate at the registrar’s office (or any other place specified from time
to time by the Directors) as equivalent to the deposit there of the share warrant, and may allot to
the person named in such certificate any shares to which the bearer of the share warrant referred
to in such certificate may be entitled. The right of the allottee to the allotment shall not, after any

such allotment, be questioned by any person.

The Directors may determine, and from time to time vary, the conditions on which share

warrants shall be issued, including those:

45.4.1  on which a new share warrant or coupon will be issued in the place of one worn out,
damaged or defaced, or one alleged to have been lost, stolen or destroyed (but no new
share warrant may be issued to replace one that is alleged to have been lost unless the
Directors are satisfied beyond reasonable doubt that the original share warrant has been

destroyed);

45.4.2  on which (subject as set out below) the bearer of a share warrant shall be entitled to

receive notice of and to attend and vote at general meetings;

45.4.3  on which dividends will be paid; and
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45.4.4  on which a share warrant may be surrendered and the name of the holder entered in the

Register in respect of the shares specified in such share warrant.

The conditions for the time being in force relating to share warrants (whether made before or
after the issue of any particular share warrant) shall apply to the bearer of a share warrant unless

stated to the contrary in any such conditions or in these Articles.

Subject to any terms and conditions for the time being in force relating to share warrants and
except as specifically stated to the contrary in these Articles, the bearer of a share warrant may at
any time deposit the share warrant at the registrar’s office (or at such other place as the Directors
may from time to time nominate). So long as the share warrant remains so deposited, the
depositor shall have the same right of signing a requisition for calling a meeting of the Company
or of any class of member of the Company, of giving notice of intention to submit a resolution to
a meeting and of attending and voting, giving a proxy and exercising the other privileges of a
member, at any meeting held after the expiry of 48 hours from the time of deposit, as if his name
were inserted in the Register as the holder of the shares included in the deposited share warrant.
If a share warrant is deposited elsewhere than at the registrar’s office (or such other place as the
Directors have nominated), the depositor must obtain from the person with whom the same is
deposited a certificate of such deposit in such form as the Directors may require specifying the
share warrant and the number of shares included in that share warrant and must lodge the
certificate of deposit at the registrar’s office (or such other place as the Directors have
nominated) at least 48 hours before the time of the meeting at which the depositor desires to
attend or to be represented. Not more than one person shall be recognised as a depositor of any
share warrant. Every share warrant which shall have been so deposited shall remain so deposited
until after the closing of the meeting (or any adjournment thereof) at which the depositor desires

to attend or to be represented.

Except as specifically stated to the contrary in these Articles or in the terms and conditions for
the time being in force relating to share warrants, no person shall, as the bearer of a share
warrant, be entitled to sign a requisition for calling a meeting of the Company or of any class of
member of the Company or to give notice of intention to submit a resolution to a meeting or
attend or vote or give a proxy or exercise any other privilege of a member at a meeting of the
Company, or at a meeting of any class of member of the Company, or be entitled to receive any
notices from the Company. However, the bearer of a share warrant shall be entitled in all other
respects to the same privileges and advantages as if he were named in the Register as the holder
of the shares included in the share warrant, and he shall be deemed to be a member of the

Company.
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UNTRACED SHAREHOLDERS

46.

46.1

46.2

SALE OF SHARES OF UNTRACED SHAREHOLDERS

The Company may exercise its powers under Article 35 and sell, at the best price reasonably

obtainable at the time of sale, the shares of a member, or the shares to which a person is entitled

by transmission, if:

46.1.1

46.1.2

46.1.3

during the period of 12 years immediately prior to the date of the publication of the
advertisements referred to in Article 46.1.2 (or, if published on different dates, the first
such date) at least three dividends (whether interim or final) in respect of those shares
have become payable and no dividend in respect of those shares during that period has

been claimed;

the Company has, on or after the expiry of the period referred to in Article 46.1.1,
inserted an advertisement of its intention to sell the relevant shares in both a United
Kingdom national newspaper and in a newspaper circulating in the area in which the
last known address of such member or such person, or the address at which service of
notices may be effected in the manner authorised by these Articles, is located and (if
the shares have been admitted to the Official List of the UK Listing Authority) by
giving notice of its intention to sell the relevant shares to the UK Listing Authority
(and, if required, to the London Stock Exchange or other stock exchange or recognised

investment exchange on which the shares are traded); and

during the further period of three months following the date of the publication of such
advertisements (or, if published on different dates, the last such date), the Company, so
far as the Directors are aware, has not received any communication from such member

or person entitled by transmission (in his capacity as such).

The Company shall also be entitled to sell, in the manner provided for in this Article 46, any

share (an “additional share”) issued during the period or periods of 12 years and three months in

respect of any share to which Article 46.1 applies or in respect of any share issued during such

periods, provided that the requirements of:

46.2.1

46.2.2

Article 46.1.1, but modified to exclude the words “during the period of 12 years
immediately prior to the date of the publication of the advertisements referred to in

Article 46.1.2 (or, if published on different dates, the first such date)”;

Article 46.1.2, but modified to exclude the words “on or after the expiry of the period
referred to in Article 46.1.17; and
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46.2.3  Article 46.1.3,

are satisfied in respect of such additional share.

The net proceeds of sale shall belong to the Company, but the Company shall be obliged to
account to the former member or other person previously entitled by transmission to the relevant
shares for an amount equal to such net proceeds and shail enter the name of such former member
or other person in its books as a creditor for such amount. Such amount shail be a permanent
debt of the Company. No trust shall be created in respect of such debt, nor shall any interest be
payable in respect of the same. The Company shall not be required to account for any money
earned on the net proceeds, which may be employed in the business of the Company or invested

in such investments as the Directors may from time to time think fit.

GENERAL MEETINGS

47.

48.

48.1

48.2

ANNUAL GENERAL MEETINGS

An annual general meeting shall be held in accordance with the Statutes at such time and place as

the Directors may determine.
OTHER GENERAL MEETINGS

The Directors may whenever they think fit convene a general meeting to be held at such time and
place as they may determine. The Directors shall, on requisition in accordance with the Statutes,
proceed with proper expedition to convene a general meeting accordingly and if the Directors fail
to do so the meeting may be convened by the requisitionists. If at any time there are not within
the United Kingdom sufficient Directors to call a general meeting, any Director may convene a

general meeting.
If:
48.2.1 the Company has fewer than two Directors; and

48.2.2  the Director (if any) is unable or unwilling to appoint sufficient Directors to make up a

quorum or to call a general meeting to do so

then two or more members may call a general meeting (or instruct the Secretary to do so) for the

purpose of appointing one or more Directors.
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CLASS MEETINGS

Subject to Article 49.2 the provisions of these Articles relating to general meetings shall apply,
with necessary modifications, to any general meeting of the holders of a separate class of shares

(“class meeting™).

Notwithstanding that it has been called by less than 14 days’ notice, a class meeting shall be
deemed to have been duly called if it is so agreed by a majority in number of the members
having a right to attend and vote at that meeting, being a majority together holding not less than
95 per cent. in nominal value of the shares giving that right (excluding any shares held as

treasury shares).

NOTICE OF GENERAL MEETINGS

50.

50.1

50.2

50.3

50.4

51.

PERIOD OF NOTICE, PERSONS ENTITLED TO RECEIVE NOTICE AND FORM OF
NOTICE

Subject to the Statutes, an annual general meeting shall be called by not less than 21 clear days’

notice in writing and any other general meeting by not less than 14 clear days’ notice in writing.

The notice shall be given to the Auditors, to the Directors and to all members who are entitled

under these Articles to receive such notices from the Company.

The Directors may determine that persons entitled to receive notice of meetings are those persons
entered on the Register at the close of business on a day determined by the Directors, but if the
Company is a participating issuer, the day determined by the Directors may not be more than 21

clear days before the date on which the relevant notice is being sent.

Notice of a general meeting shall be given in hard copy form, in electronic form or by means of a
website in accordance with section 309 of the Act, or partly by one such means and partly by

another.
CONTENTS OF NOTICE

Every notice calling a general meeting shall specify the place, date and time of the meeting
(including any satellite meeting places arranged in accordance with Article 53 which shall be
identified as such). The notice shall state the general nature of the business to be dealt with at the
meeting and, in the case of an annual general meeting, the notice shall also specify the meeting
as such. In the case of any general meeting at which any resolution is to be proposed as a special

resolution, the notice shall include the text of the resolution and specify the intention to propose
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it as a special resolution. The notice shall also include any statements required to be included by

the Statutes.
OMISSION OR NON-RECEIPT OF NOTICE

The accidental omission to give notice of a general meeting or of any resolution intended to be
moved at a general meeting or the accidental omission to send any document relating to any
general meeting to, or the non-receipt of any such notice or document by, any person entitled to

receive the notice or document shall not invalidate the proceedings at that meeting.
GENERAL MEETINGS AT MORE THAN ONE PLACE

The Directors may resolve to enable persons entitled to attend a general meeting to do so by
attendance and participation (concurrently with the proceedings at the principal meeting place) at
any satellite meeting place anywhere in the world and the members present in person or by proxy
at satellite meeting places shall be counted in the quorum for and be entitled to speak and vote at
the general meeting in question, and that meeting shall be duly constituted and its proceedings
valid provided that the chairman of the general meeting is satisfied that adequate facilities are
available throughout the general meeting to ensure that members attending at each of the meeting

places are able to:

53.1.1 communicate to all other persons attending the meeting, during the meeting, any

information or opinions which they have on the business of the meeting; and

53.1.2  vote, during the meeting, on any resolution on which they are entitled to vote which is
put to the vote at the meeting and that their votes can be taken into account in
determining whether or not such resolutions are passed at the same time as the votes of

all the other persons attending the meeting.

The chairman of the general meeting shall be present at, and the meeting shall be deemed to take

place at, the principal meeting place.

PROCEEDINGS AT GENERAL MEETINGS

54.

54.1

ELECTRONIC MEETINGS

The Directors may resolve to enable persons entitled to attend a general meeting to do so by
participation by electronic means and the members participating in person or by proxy by such
means shall be counted in the quorum for and be entitled to speak and vote at the general meeting
in question, provided that the chairman of the general meeting is satisfied that the member or

members participating by electronic means can be identified and are able to:
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54.1.1 communicate to all other persons attending the meeting, during the meeting, any

information or opinions which they have on the business of the meeting and to have
communicated to them any information or opinions which any other person attending

the meeting may wish to communicate; and

54.1.2  vote, during the meeting, on any resolution on which they are entitled to vote which is
put to the vote at the meeting and that their votes can be taken into account in
determining whether or not such resolutions are passed at the same time as the votes of

all the other persons attending the meeting.
CHAIRMAN

The chairman of the Directors (if any), or in his absence a deputy chairman of the Directors (if
any), shall preside as chairman at a general meeting. If neither the chairman of the Directors nor
a deputy chairman is present within 15 minutes after the time appointed for holding the meeting
and willing to act or if there is no chairman, the Directors present shall choose one of their
number to be chairman of the meeting or, if there is only one Director present and willing to act,
he shall be chairman of the meeting. If no Director is present within 15 minutes after the time
appointed for holding the meeting, or if all the Directors present decline to take the chair, the
members present and entitled to vote shall choose one of their number to be chairman of the
meeting. If there are two or more deputy chairmen willing to act as chairman of the meeting,

Article 99.4 shall apply.

The decision of the chairman on points of order, matters of procedure or arising incidentally out
of the business of a general meeting is conclusive, as is the chairman’s decision, acting in good

faith, on whether a point or matter is of this nature.

Nothing in these Articles is intended to restrict or exclude any of the powers or rights of a

chairman of a meeting which are given by law.
QUORUM

No business, other than the appointment of a chairman of the meeting, shall be transacted at any
general meeting unless a quorum is present at the time when the meeting proceeds to business.
Two individuals, being two members present in person (including, for the avoidance of doubt, a
member present through a corporate representative in accordance with Article 75) or by proxy,

shall be a quorum for all purposes.
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LACK OF QUORUM

This Article 57 applies if, within 30 minutes from the time appointed for a general meeting (or
such longer interval as the chairman of the meeting may think fit to allow), a quorum is not

present, or if during the meeting a quorum ceases to be present.

If the meeting was convened by the Directors, it shall stand adjourned to such other day (being
not less than 10 clear days nor more than 28 clear days later) and at such time and place as may
have been specified for the purpose in the notice convening the meeting or, if not so specified, as
the chairman of the meeting (or, in default, the Directors) may determine. If a quorum is not
present within 30 minutes from the time appointed for holding the adjourned meeting, the
adjourned meeting shall be dissolved. Article 58.5, 58.6 and 58.7 shall apply to any such

adjourned meeting.

If the meeting was convened on the requisition of members, it shall be dissolved.
ADJOURNMENT

The chairman of any general meeting at which a quorum is present:

58.1.1  may, with the consent of the meeting, adjourn the meeting; and

58.1.2  must adjourn the meeting if directed to do so by the meeting.

Without prejudice to any other power which he may have under these Articles or at common law,
the chairman may, without the consent of the meeting, interrupt or adjourn a meeting if he

decides that it has become necessary to do so in order to:
58.2.1  secure the proper and orderly conduct of the meeting; or

58.2.2  give all persons entitled to do so a reasonable opportunity of speaking and voting at the

meeting; or
58.2.3  ensure the safety of persons attending the meeting; or
58.2.4  ensure that the business of the meeting is properly disposed of.
When adjourning a general meeting, the chairman of the meeting shall:

58.3.1 either specify the time and place to which it is adjourned or state that it is adjourned to

a time and place to be determined by the Directors; and
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58.3.2  have regard to any directions as to the time and place of any adjournment which have

been given by the meeting.

When a meeting is adjourned under this Article 58 for 28 clear days or more or to a time and
place to be determined by the Directors, notice of the adjourned meeting shall be given in like
manner as the notice of the original meeting. Save as set out in this Article 58, it shall not be
necessary to give any minimum period of notice of a meeting adjourned under this Article 58 or

of the business to be transacted at that adjourned meeting.

The chairman of the meeting or the Directors may adjourn a meeting to more than one place and
hold such adjourned meeting in accordance with Article 53 (even if the meeting from which the
adjournment took place was held in only one place) without having to give notice of the
adjourned meeting except as otherwise provided in Article 57 or Article 58.4 (as the case may
be).

A meeting may be adjourned in the circumstances set out in Article 57 and this Article 58
notwithstanding that by reason of such adjournment some members may be unable to be present
at the adjourned meeting. Any such member may nevertheless execute a form of proxy for the
adjourned meeting which, if delivered by him to the chairman of the meeting or Secretary, shall

be valid even though it is given at less notice than would otherwise be required by these Articles.

All business conducted at a general meeting up to the time of adjournment shall be valid. No
business shall be transacted at an adjourned meeting except business the general nature of which
was stated in the notice of, and might lawfully have been transacted at, the meeting from which

the adjournment took place.
DIRECTORS’ AND NON-MEMBERS’ RIGHT TO ATTEND AND SPEAK

Each Director is entitled to attend and speak at any general meeting of the Company (and at all
separate meetings of the holders of a class of shares or debentures) irrespective of whether or not

he is a member.

The chairman of the meeting may permit other persons, who are not members or otherwise
entitled to exercise the rights of members in relation to general meetings, to attend and speak at a

general meeting.
AMENDMENTS TO RESOLUTIONS

An ordinary resolution to be proposed at a general meeting may be amended by ordinary

resolution if:
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60.1.1  unless the chairman of the meeting decides otherwise, at least 48 hours before the time

appointed for holding the meeting, notice of the amendment and intention to move it

has been received by the Company; and

60.1.2  the proposed amendment does not, in the reasonable opinion of the chairman of the

meeting, materially alter the scope of the resolution,

A special resolution to be proposed at a general meeting may be amended by ordinary resolution
if:

60.2.1 the chairman of the meeting proposes the amendment at the meeting; and

60.2.2  the amendment does not go beyond what is necessary to correct a grammatical or other

non-substantive error in the resolution.

If an amendment shall be proposed to any resolution under consideration, but shall in good faith
be ruled out of order by the chairman of the meeting, the proceedings on the main resolution
shall not be invalidated by any error in such ruling. With the consent of the chairman, an

amendment may be withdrawn by its proposer before it is voted on.
ACCOMMODATION OF MEMBERS AT MEETING

If it appears to the chairman that the principal meeting place or any satellite meeting place is
inadequate to accommodate all members entitled and wishing to attend, the meeting is duly
constituted and its proceedings valid if the chairman is satisfied that adequate facilities are
available to ensure that a member who is unable to be accommodated can be identified and is

able to:

communicate to all other persons attending the meeting, during the meeting, any information or
opinions which he has on the business of the meeting and to have communicated to him any
information or opinions which any other person attending the meeting may wish to

communicate; and

vote, during the meeting, on any resolution on which he is entitled to vote which is put to the
vote at the meeting and that his vote can be taken into account in determining whether or not
such resolutions are passed at the same time as the votes of all the other persons attending the

meeting.
SECURITY AND OTHER ARRANGEMENTS AT MEETING

The Directors may from time to time make any arrangement and impose any restriction they

consider appropriate to ensure the security of a meeting, including requiring evidence as to
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identity to be produced by a person attending the meeting, searching of a person attending the

meeting and restriction of the items of property which may be taken into the meeting place. The
Directors may refuse entry to and/or remove from a meeting any person who refuses to comply

with these arrangements or restrictions.

VOTING AT GENERAL MEETINGS

63.

63.1

63.2

METHODS OF VOTING

A resolution put to the vote at any general meeting shall be decided on a show of hands unless a
poll is duly demanded. A poll may be demanded in advance of the general meeting where the
resolution is to be put to the vote; or at the general meeting before, or on the declaration of the
result of, a show of hands on that resolution; or on the withdrawal of any other demand for a poll

in accordance with Article 63.2. Subject to the Statutes, a poll may be demanded by:
63.1.1  the chairman of the meeting;

63.1.2  not less than three members present in person or by proxy having the right to vote on

the resolution;

63.1.3 a member or members present in person or by proxy and representing not less than
one-tenth of the total voting rights of all the members having the right to vote on the
resolution (excluding, for the avoidance of doubt, any voting rights attached to any
shares held as treasury shares), and so that a demand by a proxy counts as a demand by

a member representing the voting rights that the proxy is able to exercise; or

63.1.4 a member or members present in person or by proxy holding shares conferring a right
to vote on the resolution 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 conferring that
right (excluding, for the avoidance of doubt, any voting rights attached to any shares
held as treasury shares), and so that a demand by a proxy counts as a demand by a
member holding the shares to which the voting rights that the proxy is able to exercise

are attached.

A demand for a poll may, before the poll is taken, be withdrawn but only with the consent of the
chairman of the meeting. A demand so withdrawn shall, in the absence of any other demand for
a poll validly made in accordance with this Article 63 and not already withdrawn, validate the
result of any show of hands declared before the demand for a poll was made. If a poll is
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.

WEV/0002/00194/11585760v5



35

64. PROCEDURES ON A POLL

64.1 If a poll is duly demanded (and the demand is not withdrawn), it shall be taken in such manner
(including the use of ballot, electronic voting or voting papers or tickets) as the chairman of the
meeting may direct. The result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded.

64.2 The chairman of the meeting may appoint scrutineers (who need not be members) and may
decide how and when the result of the poll is to be declared.

65. TIMING OF A POLL
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 question shall be taken at such time (being not more
than 30 days from the date of the meeting) and place as the chairman of the meeting may direct.
No notice need be given of a poll not taken immediately if the time and place at which it is to be
taken are announced at the meeting at which it is demanded. In any other case, not less than
seven clear days’ notice shall be given specifying the time and place at which the poll is to be
taken. The demand for a poll (other than on the choice of the chairman or on a question of
adjournment) shall not prevent the continuance of the meeting for the transaction of any business
other than the question on which the poll has been demanded.

66. VOTING ON A POLL
A person entitled to more than one vote need not use all his votes or cast all the votes he has in
the same way.

VOTING RIGHTS

67. VOTES ATTACHING TO SHARES

67.1 On a vote on a resolution on a show of hands:

67.1.1  subject to Article 75.2.1, each member entitled to vote on the resolution who is present

in person has one vote;

67.1.2  every proxy present who has been duly appointed by one or more members entitled to
vote on the resolution has one vote, unless he has been duly appointed by more than
one member entitled to vote on the resolution and he has been instructed by one or
more of those members to vote for the resolution and by one or more others to vote

against it, in which case he has one vote for and one vote against the resolution.
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For the purposes of Article 67.1.2, where a proxy has been allowed, by one or more of the

members appointing him, discretion as to how to vote on a resolution, he is treated as if he has
been instructed to vote on that resolution in the way in which he decides to exercise that

discretion.
On a vote on a resolution on a poll:
67.3.1  every member has one vote in respect of each share held by him;

67.3.2 all or any of the voting rights of a member may be exercised by one or more duly
appointed proxies provided that, where a member appoints more than one proxy, this
does not authorise the exercise by the proxies taken together of more extensive voting

rights than could be exercised by the member in person.

This article is subject to any special rights or restrictions as to voting attached to shares in

accordance with these Articles or by the terms on which shares have been allotted or issued.
VOTES OF JOINT HOLDERS

In the case of joint holders of a share, the vote of the senior member who tenders a vote, whether
in person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders
and for this purpose seniority shall be determined by the order in which the names stand in the

Register in respect of the share.
MEMBER UNDER INCAPACITY

If in the United Kingdom or elsewhere a guardian, receiver or other person (by whatever name
called) has been appointed by any court claiming the right or entitlement to exercise powers with
respect to the property or affairs of a member on the grounds (howsoever formulated) of mental
health, the Directors may in their absolute discretion, on or subject to production of such
evidence of the appointment as the Directors may require, permit such guardian, receiver or other
person on behalf of such member to vote in person or by proxy at any general meeting or to

exercise any other right conferred by membership in relation to meetings of the Company.
RESTRICTION ON VOTING

Unless the Directors otherwise determine, no member shall be entitled in respect of any share
held by him to attend or vote or speak at a general meeting (including a separate meeting of the
holders of shares of a particular class) either personally or by proxy, or to exercise any other right
conferred by membership in relation to such meetings of the Company, if any call or other sum

presently payable by him to the Company in respect of such share remains unpaid. This
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restriction shall cease to apply when all amounts due (including interest) are paid, together with

all costs, charges and expenses incurred by the Company by reason of the non-payment.

Subject to the requirements of the UK Listing Authority and the Market Rules (where
appropriate), if a member, or any other person appearing to be interested in shares held by such
member, has been duly served with a notice under section 793 of the Act (such notice to be
served in accordance with Article 123) and is in default for the prescribed period (as defined in
Article 70.10.2) in supplying to the Company the information required by such notice, then
(unless the Directors otherwise determine) in respect of the relevant shares (as defined in Article
70.3.1), the member shall not (for so long as the default continues) nor shall any transferee to
whom any of such shares are transferred (other than pursuant to an approved transfer (as defined
in Article 70.10.3) or pursuant to Article 70.4.3) be entitled to attend or vote or speak, either
personally or by proxy, at a general meeting (including a separate meeting of the holders of
shares of a particular class) or to exercise any other right conferred by membership in relation to
such meetings. Where, on the basis of information obtained from a member in respect of a share
held by him, the Company issues a notice under section 793 of the Act to another person, it shall
at the same time send a copy of the notice to the member, but the accidental omission to do so, or
the non-receipt by the member of the copy, does not invalidate or otherwise affect the application

of this Article 70.
In this Article 70:
70.3.1 “relevant shares” means:

(a) all the shares in the shareholding account in the Register which comprises or

includes the default shares; and
(b)  any other shares from time to time held by the member concerned;

70.3.2  “default shares” means those shares in relation to which the default referred to in
Article 70.2 has occurred and any further shares allotted or issued in right of those

shares after the date of the notice under section 793 of the Act; and

70.3.3  reference to a person being in default in supplying to the Company the information

required by a notice under section 793 of the Act includes:
(a) reference to his having failed or refused to give all or any part of it; and

(b) reference to his having given information which he knows to be false in a
material particular or having recklessly given information which is false in a

material particular.
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