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Company number
5195191

THE COMPANIES ACT 2006

A PUBLIC COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
OF
SMITHS NEWS PLC

(Adopted by special resolution passed on 15 January 2010)

PRELIMINARY
1. Standard regulations do not apply
None of the regulations in Table A in the Schedule to the Companies (Tables A to F)

Regulations 1985 (or any amendments thereto), or the model articles for public companies set
out in Schedule 3 to the Companies (Model Articles) Regulations 2008 shall apply to the

Company.
2. Interpretation
@ In these articles, unless the contrary intention appears:

(i) the following definitions apply:
these articles means these articles of association, as from time to time altered;
board means the board of directors for the time being of the Company;
CA 2006 means the Companies Act 2006 as in force from time to time;
clear days means, in relation to the period of a notice, that period excluding the day
when 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;

committee means a committee of the board;

Company means Smiths News PLC;
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director means a director for the time being of the Company;

Disclosure and Transparency Rules means the disclosure and transparency rules for
the time being in force, as published by the Financial Services Authority in its
Handbook of Rules and Guidance;

electronic address has the same meaning as in the CA 2006;
electronic form has the same meaning as in the CA 2006;
electronic means has the same meaning as in the CA 2006;

electronic signature has the same meaning as in the Electronic Communications Act
2000;

hard copy form has the same meaning as in the CA 2006;

holder in relation to any share means the member whose name is entered in the
register as the holder of that share;

office means the registered office for the time being of the Company;
paid up means paid up or credited as paid up;

person entitled by transmission means a person whose entitlement to a share in
consequence of the death or bankruptcy of a member or of any other event giving rise
to its transmission by operation of law has been noted in the register;

proxy notification address means the address or addresses (including any electronic
address) specified in a notice of a meeting or in any other information issued by the
Company in relation to a meeting (or, as the case may be, an adjourned meeting or a
poll) for the receipt of proxy notices relating to that meeting (or adjourned meeting or
poll) or, if no such address is specified, the office;

register means either or both of the issuer register of members and the Operator (as
such term is defined in the Uncertificated Securities Regulations 2001) register of
members;

relevant system means a computer-based system, and procedures, which enable title
to units of a security to be evidenced and transferred without a written instrument,
pursuant to the Uncertificated Securities Regulations 2001 or any relevant regulations
made pursuant to the CA 2006;

seal means any common seal of the Company or any official seal or securities seal
which the Company may have or be permitted to have under the Statutes;

secretary means the secretary of the Company or, if there are joint secretaries, any of
the joint secretaries and includes an assistant or deputy secretary and any person
appointed by the board to perform any of the duties of the secretary of the Company;

Statutes means the CA 2006, the Uncertificated Securities Regulations 2001 and
every other statute, statutory instrument, regulation or order for the time being in
force concerning the Company;



(i)

(iii)

(iv)

(V)

(vi)

(vii)

(viii)

(ix)

()

(xi)
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treasury shares means those shares held by the Company in treasury in accordance
with section 724 of the CA 2006; and

UKLA means the UK Listing Authority;

any reference to an uncertificated share, or to a share being held in uncertificated
form, means a share title to which may be transferred by means of a relevant system,
and any reference to a certificated share means any share other than an uncertificated
share;

any other words or expressions defined in the CA 2006 or, if not defined in the CA
2006, in any other of the Statutes (in each case as in force on the date these articles
take effect) have the same meaning in these articles except that the word company
includes any body corporate;

any reference in these articles to any statute or statutory provision includes a
reference to any modification or re-enactment of it for the time being in force;

words importing the singular number include the plural number and vice versa, words
importing one gender include the other gender and words importing persons include
bodies corporate and unincorporated associations;

any reference to writing includes a reference to any method of reproducing words in a
legible form;

any reference to a document being sealed or executed under seal or under the
common seal of any body corporate (including the Company) or any similar
expression includes a reference to its being executed in any other manner which has
the same effect as if it were executed under seal;

any reference to a meeting shall not be taken as requiring more than one person to be
present in person if any quorum requirement can be satisfied by one person;

any reference to a show of hands includes such other method of casting votes as the
board may from time to time approve;

where the Company has a power of sale or other right of disposal in relation to any
share, any reference to the power of the Company or the board to authorise a person
to transfer that share to or as directed by the person to whom the share has been sold
or disposed of shall, in the case of an uncertificated share, be deemed to include a
reference to such other action as may be necessary to enable that share to be
registered in the name of that person or as directed by him; and

any reference to:
(A) rights attaching to any share;

(B) members having a right to attend and vote at general meetings of the
Company;

©) dividends being paid, or any other distribution of the Company's assets being
made, to members; or



(b)

(©)

(D) interests in a certain proportion or percentage of the issued share capital, or
any class of share capital,

shall, unless otherwise expressly provided by the Statutes, be construed as though any
treasury shares held by the Company had been cancelled.

Subject to the Statutes, a special resolution shall be effective for any purpose for which an
ordinary resolution is expressed to be required under these articles.

Headings to these articles are inserted for convenience only and shall not affect construction.
SHARE CAPITAL
Objects

Nothing in these articles shall constitute a restriction on the objects of the Company to do (or
omit to do) any act and, in accordance with section 31(1) of the CA 2006, the Company's
objects are unrestricted.

Limited liability

The liability of the members is limited to the amount, if any, unpaid on the shares in the
Company respectively held by them.

Rights attached to shares

Subject to the Statutes and to the rights conferred on the holders of any other shares, any
share may be issued with or have attached to it such rights and restrictions as the Company
may by ordinary resolution decide or, if no such resolution is in effect or so far as the
resolution does not make specific provision, as the board may decide.

Allotment (etc.) of shares

Subject to the Statutes, these articles and any resolution of the Company, the board may offer,
allot (with or without conferring a right of renunciation), grant options over or otherwise deal
with or dispose of any shares to such persons, at such times and generally on such terms as
the board may decide.

Authority to allot shares and grant rights

The Company may from time to time pass an ordinary resolution referring to this article and
authorising, in accordance with section 551 of the CA 2006, the board to exercise all the
powers of the Company to allot shares in the Company or to grant rights to subscribe for or to
convert any security into shares in the Company and:

Q) on the passing of the resolution the board shall be generally and unconditionally
authorised to allot such shares or grant such rights up to the maximum nominal
amount specified in the resolution; and

(i) unless previously revoked the authority shall expire on the day specified in the
resolution (not being more than five years from the date on which the resolution is
passed),
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but any authority given under this article shall allow the Company, before the authority
expires, to make an offer or agreement which would or might require shares to be allotted or
rights to be granted after it expires.

8. Dis-application of pre-emption rights

@ Subject (other than in relation to the sale of treasury shares) to the board being generally
authorised to allot shares and grant rights to subscribe for or to convert any security into
shares in the Company in accordance with section 551 of the CA 2006, the Company may
from time to time resolve, by a special resolution referring to this article, that the board be
given power to allot equity securities for cash and, on the passing of the resolution, the board
shall have power to allot (pursuant to that authority) equity securities for cash as if section
561 of the CA 2006 did not apply to the allotment but that power shall be limited to:

(i the allotment of equity securities in connection with a rights issue; and

(i) the allotment (other than in connection with a rights issue) of equity securities having
a nominal amount not exceeding in aggregate the sum specified in the special
resolution,

and unless previously revoked, that power shall (if so provided in the special resolution)
expire on the date specified in the special resolution of the Company. The Company may
before the power expires make an offer or agreement which would or might require equity
securities to be allotted after it expires.

(b) For the purposes of this article:

(M equity securities and ordinary shares have the meanings given in section 560 of the
CA 2006;

(i) rights issue means an offer or issue of equity securities open for acceptance for a
period fixed by the board to or in favour of holders of ordinary shares in proportion
(as nearly as may be practicable) to their existing holdings and holders of other equity
securities if this is required by the rights of those securities or, if the directors
consider it necessary, as permitted by the rights of those securities; but the board may
make such exclusions or other arrangements as the board considers expedient in
relation to treasury shares, fractional entitlements and record dates, or legal or
practical problems under the laws in any territory or the requirements of any relevant
regulatory body or stock exchange or any other matter; and

(iii)  a reference to the allotment of equity securities includes (pursuant to sections
560(2) and (3) of the CA 2006) the grant of a right to subscribe for, or to convert any
securities into, ordinary shares in the Company, and the sale of any ordinary shares in
the Company or (as the case may be) shares of a particular class, that immediately
before the sale, were held by the Company as treasury shares.
9. Power to pay commission

The Company may in connection with the issue of any shares exercise all powers of paying
commission conferred or permitted by the Statutes.

10. Power to alter share capital

@ The Company may exercise the powers conferred by the Statutes to:
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(b)

(©)

(d)

11.

12.

13.

Q) increase its share capital by allotting new shares;
(i) reduce its share capital;
(ifi))  sub-divide or consolidate and divide all or any of its share capital; and

(iv) redenominate all or any of its shares and reduce its share capital in connection with
such a redenomination.

A resolution by which any share is sub-divided may determine that, as between the holders of
the shares resulting from the sub-division, one or more of the shares may have such preferred
or other special rights, or may have such qualified or deferred rights or be subject to such
restrictions, as compared with the other or others, as the Company has power to attach to new
shares.

If as a result of any consolidation and division or sub-division of shares any members would
become entitled to fractions of a share, the board may deal with the fractions as it thinks fit.
In particular, the board may:

(i (on behalf of those members) aggregate and sell the shares representing the fractions
to any person (including, subject to the Statutes, the Company) and distribute the net
proceeds of sale in due proportion among 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); or

(i) subject to the Statutes, first, allot to a member credited as fully paid by way of
capitalisation of any reserve account of the Company such number of shares as
rounds up his holding to a number which, following consolidation and division or
sub-division, leaves a whole number of shares.

For the purpose of a sale under paragraph (c)(i) above, the board may authorise a person to
transfer the shares to, or as directed by, the purchaser, who shall not be bound to see to the
application of the purchase money and the title of the new holder to the shares shall not be
affected by any irregularity in or invalidity of the proceedings relating to the sale.

Power to issue redeemable shares

Subject to the Statutes, any share may be issued on terms that it is to be redeemed or is liable
to be redeemed at the option of the Company or the holder. The terms, conditions and
manner of redemption of such shares may be determined by the board before the shares are
allotted.

Power to purchase own shares

Subject to the Statutes and to any rights conferred on the holders of any class of shares, the
Company may purchase all or any of its shares of any class, including any redeemable shares.

Power to reduce capital
Subject to the Statutes and to any rights conferred on the holders of any class of shares, the

Company may by special resolution reduce its share capital, any capital redemption reserve
and any share premium account in any way.
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14.

15.

(a)

(b)

(©)

(d)

Trusts not recognised

Except as required by law or these articles, no person shall be recognised by the Company as
holding any share upon any trust and the Company shall not be bound by or required to
recognise (even when having notice of it) any interest in or in respect of any share, except the
holder's absolute right to the entirety of the share.

UNCERTIFICATED SHARES - GENERAL POWERS
Uncertificated shares - general powers

The board may permit any class of shares to be held in uncertificated form and to be
transferred by means of a relevant system and may revoke any such permission.

In relation to any share which is for the time being held in uncertificated form:

Q) the Company may utilise the relevant system in which it is held to the fullest extent
available from time to time 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,;

(i) any provision in these articles which is inconsistent with:

(A) the holding or transfer of that share in the manner prescribed or permitted by
the Statutes;

(B) any other provision of the Statutes relating to shares held in uncertificated
form; or

©) 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,

shall not apply;

(iii)  the Company may, by notice to the holder of that share, require the holder to change
the form of such share to certificated form within such period as may be specified in
the notice;

(iv) the Company may require that share to be converted into certificated form in
accordance with the Statutes; and

(V) the Company shall not issue a certificate.

The Company may, by notice to the holder of any share in certificated form, direct that the
form of such share may not be changed to uncertificated form for a period specified in such
notice.

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 but shares of a class held by a person in uncertificated form
shall not be treated as a separate class from shares of that class held by that person in
certificated form.

4546958-1 7



16.

(a)

(b)

(©)

17.

18.

19.

(a)

(b)

VARIATION OF RIGHTS
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 of shares in issue may from time to
time (whether or not the Company is being wound up) be varied in such manner as those
rights may provide or (if no such provision is made) either with the consent in writing of the
holders of three-fourths in nominal value of the issued shares of that class or with the
authority of a special resolution passed at a separate general meeting of the holders of those
shares.

The provisions of these articles relating to general meetings of the Company or to the
proceedings at general meetings shall apply, mutatis mutandis, to every such separate general
meeting, except that:

Q) the quorum at any such meeting (other than an adjourned meeting) shall be two
members present in person or by proxy holding at least one-third in nominal amount
of the issued shares of the class;

(i) at an adjourned meeting the quorum shall be one member present in person or by
proxy holding shares of the class;

(iii)  every holder of shares of the class shall, on a poll, have one vote in respect of every
share of the class held by him; and

(iv) a poll may be demanded by any one holder of shares of the class whether present in
person or by proxy.

Unless otherwise expressly provided by the rights attached to any class of shares those rights

shall not be deemed to be varied by the creation or issue of further shares ranking pari passu

with them or by the purchase or redemption by the Company of any of its own shares.
TRANSFERS OF SHARES

Right to transfer shares

Subject to the restrictions in these articles, a member may transfer all or any of his shares in

any manner which is permitted by the Statutes and is from time to time approved by the

board.

Transfers of uncertificated shares

The Company shall maintain a record of uncertificated shares in accordance with the Statutes.

Transfers of certificated shares

An instrument of transfer of a certificated share may be in any usual form or in any other

form which the board may approve and shall be signed by or on behalf of the transferor and

(except in the case of a fully paid share) by or on behalf of the transferee.

The board may, in its absolute discretion, refuse to register any instrument of transfer of a
certificated share:

4546958-1 8



(©)

(d)

20.

(a)

(b)

(©)

(d)

21.

22.

Q) which is not fully paid up but, in the case of a class of shares which has been admitted
to official listing by the UKLA, not so as to prevent dealings in those shares from
taking place on an open and proper basis; or

(i) on which the Company has a lien.

The board may also refuse to register any instrument of transfer of a certificated share unless
itis:

Q) left at the office, or at such other place as the board may decide, for registration;

(i) accompanied by the certificate for the shares to be transferred and such other
evidence (if any) as the board may reasonably require to prove the title of the
intending transferor or his right to transfer the shares; and

(iii) in respect of only one class of shares.

All instruments of transfer which are registered may be retained by the Company, but any
instrument of transfer which the board refuses to register shall (except in any case where
fraud or any other crime involving dishonesty is suspected in relation to such transfer) be
returned to the person presenting it.

Other provisions relating to transfers

No fee shall be charged for registration of a transfer or other document or instruction relating
to or affecting the title to any share.

The transferor shall be deemed to remain the holder of the share until the name of the
transferee is entered in the register in respect of the share.

Nothing in these articles shall preclude the board from recognising a renunciation of the
allotment of any share by the allottee in favour of some other person.

Unless otherwise agreed by the board in any particular case, the maximum number of persons
who may be entered on the register as joint holders of a share is four.

Notice of refusal

If the board refuses to register a transfer of a certificated 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, give to the transferee notice of the refusal, together with its reasons for refusal. The
board shall provide the transferee with such further information about the reasons for the
refusal as the transferee may reasonably request.

TRANSMISSION OF SHARES
Transmission on death

If a member dies, the survivor, where the deceased was a joint holder, and his personal
representatives where he was a sole or the only surviving holder, shall be the only person or
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 from any liability in respect of any share
held by him solely or jointly.
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23.

(a)

(b)

(©)

24.

(a)

(b)

25.

(@)

(b)

(©)

Election of person entitled by transmission

A person becoming entitled to a share in consequence of the death or bankruptcy of a member
or of any other event giving rise to a transmission by operation of law may, on producing
such evidence as the board may require and subject as provided in this article, elect either to
be registered himself as the holder of the share or to have some person nominated by him
registered as the holder of the share.

If he elects to be registered himself, he shall give notice to the Company to that effect. If he
elects to have another person registered, he shall execute a transfer of the share to that person
or shall execute such other document or take such other action as the board may require to
enable that person to be registered.

The provisions of these articles relating to the transfer of shares shall apply to the notice or
instrument of transfer or other document or action as if it were a transfer effected by the
person from whom the title by transmission is derived and the event giving rise to such
transmission had not occurred.

Rights of person entitled by transmission

A person becoming entitled to a share in consequence of a death or bankruptcy or of any other
event giving rise to a transmission by operation of law shall have the right to receive and give
a discharge for any dividends or other moneys payable in respect of the share and shall have
the same rights in relation to the share as he would have if he were the holder except that,
until he becomes the holder, he shall not be entitled to attend or vote at any general meeting
of the Company.

The board may at any time give notice requiring any such person to elect either to be
registered himself or to transfer the share and, if after 90 days the notice has not been
complied with, the board may withhold payment of all dividends or other moneys payable in
respect of the share until the requirements of the notice have been complied with.

DISCLOSURE OF INTERESTS IN SHARES
Disclosure of interests in shares

This article applies where the Company gives to the holder of a share or to any person
appearing to be interested in a share a notice requiring any of the information mentioned in
section 793 of the CA 2006 (a section 793 notice).

If a section 793 notice is given by the Company to a person appearing to be interested in any
share, a copy shall at the same time be given to the holder, but the accidental omission to do
so or the non-receipt of the copy by the holder shall not prejudice the operation of the
following provisions of this article.

If the holder of, or any person appearing to be interested in, any share has been given a
section 793 notice and, in respect of that share (a default share), has been in default for a
period of 14 days after the section 793 notice has been given in supplying to the Company the
information required by the section 793 notice, the restrictions referred to below shall apply.
Those restrictions shall continue for the period specified by the board, being not more than
seven days after the earlier of:

(i) the Company being notified that the default shares have been sold pursuant to an
exempt transfer; or
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(i) due compliance, to the satisfaction of the board, with the section 793 notice.
The board may waive these restrictions, in whole or in part, at any time.
(d) The restrictions referred to above are as follows:

(i if the default shares in which any one person is interested or appears to the Company
to be interested represent less than 0.25% of the issued shares of the class, the holders
of the default shares shall not be entitled, in respect of those shares, to attend or to
vote, either personally or by proxy, at any general meeting of the Company; or

(i) if the default shares in which any one person is interested or appears to the Company
to be interested represent at least 0.25% of the issued shares of the class, the holders
of the default shares shall not be entitled, in respect of those shares:

(A) to attend or to vote, either personally or by proxy, at any general meeting of
the Company; or

(B) to receive any dividend or other distribution; or
© to transfer or agree to transfer any of those shares or any rights in them.

The restrictions in paragraphs (i) and (ii) above shall not prejudice the right of either the
member holding the default shares or, if different, any person having a power of sale over
those shares to sell or agree to sell those shares under an exempt transfer.

(e If any dividend or other distribution is withheld under paragraph (d)(ii) above, the member
shall be entitled to receive it as soon as practicable after the restriction ceases to apply.

0] If, while any of the restrictions referred to above apply to a share, another share is allotted in
right of it (or in right of any share to which this paragraph applies), the same restrictions shall
apply to that other share as if it were a default share. For this purpose, shares which the
Company allots, or procures to be offered, pro rata (disregarding fractional entitlements and
shares not offered to certain members by reason of legal or practical problems associated with
issuing or offering shares outside the United Kingdom) to holders of shares of the same class
as the default share shall be treated as shares allotted in right of existing shares from the date
on which the allotment is unconditional or, in the case of shares so offered, the date of the
acceptance of the offer.

(9) For the purposes of this article:
(i) an exempt transfer in relation to any share is a transfer pursuant to:
(A) a sale of the share on a recognised investment exchange in the United
Kingdom or on any stock exchange outside the United Kingdom on which
shares of that class are listed or normally traded; or
(B) a sale of the whole beneficial interest in the share to a person whom the board
is satisfied is unconnected with the existing holder or with any other person

appearing to be interested in the share; or

©) acceptance of a takeover offer (as defined for the purposes of Part 28 of the
CA 2006);
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(h)

(i)

26.

27.

(a)

(b)
(©)

(d)

28.

(i) the percentage of the issued shares of a class represented by a particular holding shall
be calculated by reference to the shares in issue at the time when the section 793
notice is given; and

(iii)  aperson shall be treated as appearing to be interested in any share if the Company has
given to the member holding such share a section 793 notice and either (i) the
member has named the person as being interested in the share or (ii) (after taking into
account any response to any section 793 notice and any other relevant information)
the Company knows or has reasonable cause to believe that the person in question is
or may be interested in the share.

The Company may exercise any of its powers under article 15 in respect of any default shares
in uncertificated form.

The provisions of this article are without prejudice to the provisions of section 794 of the CA
2006 and, in particular, the Company may apply to the court under section 794(1) of the CA
2006 whether or not these provisions apply or have been applied.

GENERAL MEETINGS
Annual general meetings

The board shall convene and the Company shall hold annual general meetings in accordance
with the Statutes.

Convening of general meetings other than annual general meetings

The board may convene a general meeting other than an annual general meeting whenever it
thinks fit.

A general meeting may also be convened in accordance with article 66.

A general meeting shall also be convened by the board on the requisition of members under
the Statutes or, in default, may be convened by such requisitionists, as provided by the
Statutes.

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

Separate general meetings

Subject to these articles and to any rights 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, for the avoidance of doubt, provisions relating to the proceedings at general
meetings or to the rights of any person to attend or vote or be represented at general meetings
or to any restrictions on these rights) shall apply, mutatis mutandis, in relation to every
separate general meeting of the holders of any class of shares in the Company.
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29.

(a)

(b)

(©)

30.

(a)

(b)

31.

(a)

(b)

(©

(d)

NOTICE OF GENERAL MEETINGS
Length and form of notice

Subject to the Statutes, an annual general meeting shall be called by not less than 21 clear
days' notice and all other general meetings shall be called by not less than 14 clear days'
notice or by not less than such minimum notice period as is permitted by the Statutes.

The notice (including any notice given by means of a website) shall comply with all
applicable requirements in the Statutes and shall specify whether the meeting will be an
annual general meeting.

Notice of every general meeting shall be given to all members other than any who, under
these articles or the terms of issue of the shares they hold, are not entitled to receive such
notices from the Company, and also to the auditors (or, if more than one, each of them) and to
each director.
Omission or non-receipt of notice
The accidental omission to give notice of a general meeting to, or the non-receipt of notice
by, any person entitled to receive the notice shall not invalidate the proceedings of that
meeting.
Paragraph (a) above applies to confirmatory copies of notices (and confirmatory notifications
of website notices) of meetings sent pursuant to article 122(b)(ii) in the same way as it applies
to notices of meetings.

PROCEEDINGS AT GENERAL MEETINGS
Quorum

No business shall be transacted at any general meeting unless the requisite quorum is present
when the meeting proceeds to business.

Except as otherwise provided by these articles two qualifying persons entitled to vote shall be
a quorum unless:

(1) each is a qualifying person only because he is authorised to act as the representative
of a corporation in relation to the meeting, and they are representatives of the same
corporation; or

(i) each is a qualifying person only because he is appointed as proxy of a member in
relation to the meeting, and they are proxies of the same member.

For the purposes of this article a qualifying person means:
Q) an individual who is a member of the Company;

(i) a person authorised to act as the representative of a corporation in relation to the
meeting; or

(iii)  aperson appointed as proxy of a member in relation to the meeting.

If within 15 minutes from the time fixed for holding a general meeting a quorum is not
present, the meeting, if convened on the requisition of members, shall be dissolved. In any
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(€)

32.

33.

34.

(a)

(b)

(©)

35.

(a)

(b)

other case, it shall stand adjourned for ten clear days (or, if that day is a Saturday, Sunday or a
holiday, to the next working day) and at the same time and place as the original meeting, or,
subject to article 36(d) and the Statutes, to such other day, and at such other time and place, as
the board may decide.

If at an adjourned meeting a quorum is not present within 15 minutes from the time fixed for
holding the meeting, any two qualifying persons entitled to vote shall be a quorum.

Security

The board may make any security arrangements which it considers appropriate relating to the
holding of a general meeting of the Company including, without limitation, arranging for any
person attending a meeting to be searched and for items of personal property which may be
taken into a meeting to be restricted. A director or the secretary may:

(i) refuse entry to a meeting to any person who refuses to comply with any such
arrangements; and

(i) eject from a meeting any person who causes the proceedings to become disorderly.
Chairman

At each general meeting, the chairman of the board (if any) or, if he is absent or unwilling, the
deputy chairman (if any) of the board or (if more than one deputy chairman is present and
willing) the deputy chairman who has been longest in such office, shall preside as chairman
of the meeting. If neither the chairman nor deputy chairman is present and willing, one of the
other directors selected for the purpose by the directors present or, if only one director is
present and willing, that director, shall preside as chairman of the meeting. If no director is
present within 15 minutes after the time fixed for holding the meeting or if none of the
directors present is willing to preside as chairman of the meeting, the members present and
entitled to vote shall choose one of their number to preside as chairman of the meeting.

Right to attend and speak

A director shall be entitled to attend and speak at any general meeting of the Company
whether or not he is a member.

The chairman may invite any person to attend and speak at any general meeting of the
Company if he considers that such person has the appropriate knowledge or experience of the
Company's business to assist in the deliberations of the meeting.

A proxy shall be entitled to speak at any general meeting of the Company.
Resolutions and amendments

Subject to the Statutes, a resolution may only be put to the vote at a general meeting if the
chairman of the meeting in his absolute discretion decides that the resolution may properly be
regarded as within the scope of the meeting.

In the case of a resolution to be proposed as a special resolution no amendment may be made,
at or before the time at which the resolution is put to the vote, to the form of the resolution as
set out in the notice of meeting, except to correct a patent error or as may otherwise be
permitted by law.
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(d)

(€)

36.

(@)

(b)

(©

(d)

(€)

37.

(@)

In the case of a resolution to be proposed as an ordinary resolution no amendment may be
made, at or before the time at which the resolution is put to the vote, unless:

() in the case of an amendment to the form of the resolution as set out in the notice of
meeting, notice of the intention to move the amendment is received at the office at
least 48 hours before the time fixed for the holding of the relevant meeting; or

(i) in any case, the chairman of the meeting in his absolute discretion otherwise decides
that the amendment or amended resolution may properly be put to the vote.

The giving of notice under paragraph (i) above shall not prejudice the power of the chairman
of the meeting to rule the amendment out of order.

With the consent of the chairman of the meeting, a person who proposes an amendment to a
resolution may withdraw it before it is put to the vote.

If the chairman of the meeting rules a resolution or an amendment to a resolution admissible
or out of order (as the case may be), the proceedings of the meeting or the resolution in
question shall not be invalidated by any error in his ruling. Any ruling by the chairman of the
meeting in relation to a resolution or an amendment to a resolution shall be final and
conclusive.

Adjournment

With the consent of any general meeting at which a quorum is present the chairman of the
meeting may (and shall if so directed by the meeting) adjourn the meeting from time to time
and from place to place.

In addition, the chairman of the meeting may at any time without the consent of the meeting
adjourn the meeting (whether or not it has commenced or a quorum is present) to another time
and/or place if, in his opinion, it would facilitate the conduct of the business of the meeting to
do so.

Nothing in this article shall limit any other power vested in the chairman of the meeting to
adjourn the meeting.

Whenever a meeting is adjourned for 30 days or more or sine die, at least 14 clear days' notice
of the adjourned meeting shall be given in the same manner as in the case of the original
meeting but otherwise no person shall be entitled to any notice of an adjourned meeting or of
the business to be transacted at an adjourned meeting.

No business shall be transacted at any adjourned meeting other than the business which might
have been transacted at the meeting from which the adjournment took place.

Meeting at more than one place
A general meeting may be held at more than one place if:

Q) the notice convening the meeting specifies that it shall be held at more than one place;
or

(i) the board resolves, after the notice convening the meeting has been given, that the
meeting shall be held at more than one place; or
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(b)

(©)

38.

(a)

(b)
(©)

(d)

(i) it appears to the chairman of the meeting that the place of the meeting specified in the
notice convening the meeting is inadequate to accommodate all persons entitled and
wishing to attend.

A general meeting held at more than one place is duly constituted and its proceedings are
valid if (in addition to the other provisions of these articles relating to general meetings being
satisfied) the chairman of the meeting is satisfied that facilities (whether electronic or
otherwise) are available to enable each person present at each place to participate in the
business of the meeting.

Each person present at each place who would be entitled to count towards the quorum in
accordance with the provisions of article 31 shall be counted in the quorum for, and shall be
entitled to vote at, the meeting. The meeting is deemed to take place at the place at which the
chairman of the meeting is present.

Method of voting and demand for poll

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

(i the chairman of the meeting; or

(i) at least five members present in person or by proxy having the right to vote on the
resolution; or

(ili) ~ a member or members present in person or by proxy representing in aggregate not
less than 10% of the total voting rights of all the members having the right to vote on
the resolution (excluding any voting rights attached to any shares in the Company
held as treasury shares); or

(iv) a member or members present in person or by proxy holding shares conferring the
right to vote on the resolution on which an aggregate sum has been paid up equal to
not less than 10% of the total sum paid up on all the shares conferring that right
(excluding shares in the Company conferring a right to vote on the resolution which
are held as treasury shares),

and a demand for a poll by a person as proxy for a member shall be as valid as if the demand
were made by the member himself.

No poll may be demanded on the appointment of a chairman of the meeting.

A demand for a poll may, before the poll is taken, be withdrawn but only with the consent of
the chairman of the meeting and the demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand 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.

Unless a poll is demanded (and the demand is not withdrawn), a declaration by the chairman
of the meeting that a resolution has been carried, or carried unanimously, or has been carried
by a particular majority, or lost, or not carried by a particular majority, shall be conclusive,
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 in favour of or against
the resolution.
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39.

(a)

(b)

(©)

(d)

(€)

40.

(@)

(b)

(©

(d)

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 a poll has been demanded.

How poll is to be taken

If a poll is demanded (and the demand is not withdrawn), it shall be taken at such time (either
at the meeting at which the poll is demanded or within 30 days after the meeting), at such
place and in such manner (including electronically) as the chairman of the meeting shall
direct and he may appoint scrutineers (who need not be members).

A poll demanded on a question of adjournment shall be taken at the meeting without
adjournment.

It shall not be necessary (unless the chairman of the meeting otherwise directs) for notice to
be given of a poll whether taken at or after the meeting at which it was demanded.

On a poll, votes may be given either personally or by proxy and a member entitled to more
than one vote need not use all his votes or cast all the votes he uses in the same way.

The result of the poll shall be deemed to be a resolution of the meeting at which the poll was
demanded.

VOTES OF MEMBERS
Voting rights

Subject to these articles and to any special rights or restrictions as to voting for the time being
attached to any class of shares in the Company, the provisions of the CA 2006 shall apply in
relation to voting rights.

Subject to paragraph (c) below, on a vote on a resolution on a show of hands at a general
meeting, every proxy present who has been duly appointed by one or more members entitled
to vote on the resolution has one vote.

On a vote on a resolution on a show of hands at a general meeting, a proxy has one vote for
and one vote against the resolution if:

Q) the proxy has been duly appointed by more than one member entitled to vote on the
resolution; and

(i) the proxy has been instructed by or exercises his discretion given by one or more of
those members to vote for the resolution and has been instructed by or exercises his
discretion given by one or more other of those members to vote against it.

For the purposes of determining which persons are entitled to attend or vote at any general
meeting, and how many votes such persons may cast, the Company must specify in the notice
of the meeting a time, not more than 48 hours before the time fixed for the meeting, by which
a person must be entered on the register in order to have the right to attend or vote at the
meeting. In calculating the period mentioned, no account shall be taken of any part of a day
that is not a working day. Changes to entries on the register after the time so specified shall
be disregarded in determining the rights of any person to attend or vote at the meeting,
notwithstanding any provisions in the Statutes or these articles to the contrary.
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(a)

(b)

42,

43.

44,

45,

46.

(@)

(b)

Representation of corporations

Any corporation which is a member of the Company may, by resolution of its board or other
governing body, authorise any person or persons to act as its representative or representatives
at any general meeting of the Company.

The board or any director or the secretary may (but shall not be bound to) require evidence of
the authority of any such representative.

Voting rights of joint holders

If more than one of the joint holders of a share tenders a vote on the same resolution, whether
in person or by proxy, the vote of the senior who tenders a vote shall be accepted to the
exclusion of the vote(s) of the other joint holder(s); and for this purpose seniority shall be
determined by the order in which the names stand in the register in respect of the relevant
share.

Voting rights of members incapable of managing their affairs

A member in respect of whom an order has been made by any court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by his receiver, curator bonis or other person
in the nature of a receiver or curator bonis appointed by that court, and the receiver, curator
bonis or other person may, on a poll, vote by proxy. Evidence to the satisfaction of the board
of the authority of the person claiming the right to vote must be received at the office (or at
such other address as may be specified for the receipt of proxy appointments) not later than
the last time by which a proxy appointment must be 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 that person
proposes to vote and, in default, the right to vote shall not be exercisable.

Voting rights suspended where sums overdue

Unless the board otherwise decides, a member shall not be entitled to vote, either in person or
by proxy, at any general meeting of the Company in respect of any share held by him unless
all calls and other sums presently payable by him in respect of that share have been paid.

Objections to admissibility of votes

No objection shall be raised as to the admissibility of any vote except at the meeting or
adjourned meeting or poll at which the vote objected to is or may be given or tendered, and
every vote not disallowed at such meeting or poll shall be valid for all purposes. Any such
objection made in due time shall be referred to the chairman of the meeting, whose decision
shall be final and conclusive.

PROXIES
Proxies
A proxy need not be a member of the Company and a member may appoint more than one
proxy in relation to a meeting, provided that each proxy is appointed to exercise the rights

attached to a different share or shares held by him.

The appointment of a proxy shall not preclude a member from attending and voting in person
at the meeting or on the poll concerned.
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The appointment of a proxy shall only be valid for the meeting mentioned in it and any
adjournment of that meeting (including on any poll demanded at the meeting or any
adjourned meeting).

Appointment of proxy

Subject to the Statutes, the appointment of a proxy may be in such form as is usual or
common or in such other form as the board may from time to time approve and shall be
signed by the appointor, or his duly authorised agent, or, if the appointor is a corporation,
shall either be executed under its common seal or be signed by an agent or officer authorised
for that purpose. The signature need not be witnessed.

Without limiting the provisions of these articles, the board may from time to time in relation
to uncertificated shares: (i) approve the appointment of a proxy by means of a communication
sent in electronic form in the form of an "uncertificated proxy instruction" (a properly
authenticated dematerialised instruction and/or other instruction or notification, which is sent
by means of the relevant system and received by such participant in that system acting on
behalf of the Company as the board may prescribe, in such form and subject to such terms
and conditions as the board may from time to time prescribe (subject always to the facilities
and requirements of the relevant system)); and (ii) approve supplements to, or amendments or
revocations of, any such uncertificated proxy instruction by the same means. In addition, the
board may prescribe the method of determining the time at which any such uncertificated
proxy instruction is to be treated as received by the Company or such participant and may
treat any such uncertificated proxy instruction which purports to be or is expressed to be sent
on behalf of a holder of a share as sufficient evidence of the authority of the person sending
that instruction to send it on behalf of that holder.

Receipt of proxy
A proxy appointment;

(1) must be received at a proxy notification address not less than 48 hours before the time
fixed for holding the meeting at which the appointee proposes to vote; or

(i) in the case of a poll taken more than 48 hours after it is demanded or in the case of an
adjourned meeting to be held more than 48 hours after the time fixed for holding the
original meeting, must be received at a proxy notification address not less than 24
hours before the time fixed for the taking of the poll or, as the case may be, the time
fixed for holding the adjourned meeting; or

(iii) in the case of a poll which is not taken at the meeting at which it is demanded but is
taken 48 hours or less after it is demanded, or in the case of an adjourned meeting to
be held 48 hours or less after the time fixed for holding the original meeting, must be
received:

(A) at a proxy notification address in accordance with sub-paragraph (i) above;
(B) by the chairman of the meeting or the secretary or any director at the meeting
at which the poll is demanded or, as the case may be, at the original meeting;

or

© at a proxy notification address by such time as the chairman of the meeting
may direct at the meeting at which the poll is demanded.
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In calculating the periods mentioned, no account shall be taken of any part of a day that is not
a working day.

The board may, but shall not be bound to, require reasonable evidence of the identity of the
member and of the proxy, the member's instructions (if any) as to how the proxy is to vote
and where the proxy is appointed by a person acting on behalf of the member, authority of
that person to make the appointment.

The board may decide, either generally or in any particular case, to treat a proxy appointment
as valid notwithstanding that the appointment or any of the information required under
paragraph (b) above has not been received in accordance with the requirements of this article.

Subject to paragraph (c) above, if the proxy appointment and any of the information required
under paragraph (b) above is not received in the manner set out in paragraph (a) above, the
appointee shall not be entitled to vote in respect of the shares in question.

If two or more valid but differing proxy appointments are received in respect of the same
share for use at the same meeting or on the same poll, the one which is last received
(regardless of its date or of the date of its execution) shall be treated as replacing and revoking
the others as regards that share and if the Company is unable to determine which was last
received, none of them shall be treated as valid in respect of that share.

Notice of revocation of authority etc.

A vote given or poll demanded by proxy or by a representative of a corporation shall be valid
notwithstanding the previous termination of the authority of the person voting or demanding a
poll or (until entered in the register) the transfer of the share in respect of which the
appointment of the relevant person was made unless notice of the termination was received at
a proxy notification address not less than six hours before the time fixed for holding the
relevant meeting or adjourned meeting or, in the case of a poll not taken on the same day as
the meeting or adjourned meeting, before the time fixed for taking the poll.

A vote given by a proxy or by a representative of a corporation shall be valid notwithstanding

that he has not voted in accordance with any instructions given by the member by whom he is

appointed. The Company shall not be obliged to check whether the proxy or representative of

a corporation has in fact voted in accordance with any such member's instructions.
DIRECTORS

Number of directors

The directors (other than alternate directors) shall not, unless otherwise determined by an
ordinary resolution of the Company, be less than two nor more than 15 in number.

Directors need not be members

A director need not be a member of the Company.

ELECTION APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

Election of directors by the Company

Subject to these articles, the Company may by ordinary resolution elect any person who is
willing to act to be a director, either to fill a vacancy or as an additional director, but so that
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the total number of directors shall not exceed any maximum number fixed by or in
accordance with these articles.

No person (other than a director retiring in accordance with these articles) shall be elected or
re-elected a director at any general meeting unless:

(i) he is recommended by the board; or

(i) not less than 14 nor more than 42 days before the date appointed for the meeting there
has been given to the Company, by a member (other than the person to be proposed)
entitled to vote at the meeting, notice of his intention to propose a resolution for the
election of that person, stating the particulars which would, if he were so elected, be
required to be included in the Company's register of directors and a notice executed
by that person of his willingness to be elected.

Separate resolutions for election of each director

Every resolution of a general meeting for the election of a director shall relate to one named
person and a single resolution for the election of two or more persons shall be void, unless a
resolution that it shall be so proposed has been first agreed to by the meeting without any vote
being cast against it.

The board's power to appoint directors

The board may appoint any person who is willing to act to be a director, either to fill a
vacancy or by way of addition to their number, but so that the total number of directors shall
not exceed any maximum number fixed by or in accordance with these articles.

Retirement of directors

At each annual general meeting a director shall retire from office if:

(i) he has been appointed by the board since the previous annual general meeting; or

(i) it is the third annual general meeting following the annual general meeting at which
he was elected or last re-elected.

A retiring director shall be eligible for re-election.

A retiring director shall (unless he is removed from office or his office is vacated in
accordance with these articles) retain office until the close of the meeting at which he retires
or (if earlier) when a resolution is passed at that meeting not to fill the vacancy or to elect
another person in his place or the resolution to re-elect him is put to the meeting and lost.

If the Company, at any meeting at which a director retires in accordance with these articles,
does not fill the office vacated by such director, the retiring director, if willing to act, shall be
deemed to be re-elected, unless at the meeting a resolution is passed not to fill the vacancy or
to elect another person in his place or unless the resolution to re-elect him is put to the
meeting and lost.

Removal of directors

The Company may by special resolution, or by ordinary resolution of which special notice has
been given in accordance with the Statutes, remove any director before his period of office
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has expired notwithstanding anything in these articles or in any agreement between him and
the Company.

A director may also be removed from office by giving him notice to that effect signed by all
of the other directors (or their alternates).

Any removal of a director under this article shall be without prejudice to any claim which
such director may have for damages for breach of any agreement between him and the
Company.

Vacation of office of director

Without prejudice to the provisions of these articles for retirement or removal the office of a
director shall be vacated if:

(i) he is prohibited by law from being a director; or

(i) he becomes bankrupt or he makes any arrangement or composition with his creditors
generally; or

(iii)  aregistered medical practitioner who has examined him gives a written opinion to the
Company stating that he has become physically or mentally incapable of acting as a
director and may remain so for more than three months