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PRELIMINARY

The Company 15 a public company limited by shares

1.

Table A and Model Articles not to apply

The regulations in I'able A 1n The Companies (I'ables A to F) Regulations
1985 as amended and any model articles prescribed under the Companies
Act, shall not apply to the Company

Definitions and Interpretation

M In these Articles (if not mconsistent with the subject or context) the
words and expressions sct out in the first column below shall bear the
meanings sct opposite to them respectively

“Action” Any distnbution or any action affecting the amount or
nature of issued share capital, including any dividend,
distribution in specie, offer by way of nghts, bonus 1ssue,
repayment of capital, sub-division or consolidation, buy-
back or amendment of the nghts of any shares or a senes
of one or more of such actions

“Applhicable Regulation” (a) applicable law and regulations (including the
requirements of the UK Code on Takeovers and
Mergers and the UK Panel on Takeovers and
Mergers), and

(b) directves, notices or requrements of any
Governmenta! Agency having junsdiction over
the Company or Limited, as the case may be,
and

{c) the rules, regulations, and guidelines of

()] any stock exchange on which either the
Plc Ordinary Shares or the Plc American
Depositary Shares or the Limited
Ordinary Shares or the Limited Amencan
Depositary Shares are listed or quoted,

(n} any cother body with which entities with
secunties hsted or quoted on such
exchanges customarily comply,
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(but, if not having the force of law, only if compliance with
such directives, notices, requirements, rules, regulations
or guidelines 1s in accoerdance with the general practice of
persons to whom they are intended to apply) n each
case for the time being in force and taking account of all
exemptions, waivers or vanations from time to time
applicable (in particular situations or generally) to the
Company or, as the case may be, to Limited

“Articles” These Articles of Association as from time to time altered

“ASX" ASX Limited (ABN S8 008 624 691) or such other body
corporate that 1s declared by the Board to be Limited’s
primary stock exchange for the purposes of this definihion

“ASX Listing Rules” The Listing Rules of the ASX

“‘Austrahian dollars” or The lawfu! currency from time to time of Austrahia

I-lA$n

“‘Board” All or some of the Directors from time to tme acting as a
board (or a duly appointed committee of the board)

“Board of Limited” All or some of the directors of Limited from time to time
acting as a board (or a duly appointed committee of the
board)

“‘Chairman” The Charrman of the Board under Article 93 or any

person acting as chairman of a meeting of members or
a meeting of the Board

“Class Rights Action” Any of the actions listed in Article 59(1)

“Class Rights The approval procedures for Class Rights Actions set out
Procedure” In Articles 59(2) to 59(4)

“Combined Group” The Limited Group and the Plc Group

“Companies Act” The Companies Act 2006 of the United Kingdom

mcluding any orders, regulatons or other
subordinate legislation made thereunder as from time to
time In force in so far as it applies to the Company

“Company” BHP Billiton Plc (Company No 3196209)

“Completion” The date of completion of the Implementation Agreement
between the Company and Limited dated 19 March
2001
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“Constitution”

“Corporations Act”

“Cumulative Preference
Shares”

“Directors”

“DLC Bividend Share”

“Equahisation Fraction”

“Equalisation Ratio”

“Excess Shares”
“Excluded Plc Holder”

In relation to

{(a) the Company, its Memorandum of Association
and these Articles, and

b Limited, the Limited Constitution

The Corporations Act 2001 of Australia A reference to
the Corporations Act includes a reference to the
Corporations Regulations made under that Act

The 55 per cent cumulative preference shares of £1
each in the capital of the Company from time to time

The persons appointed or elected to the office of Director
of the Company in accordance with these Articles from
time to time

The DLC dividend share in the Company having the
rights described in these Articles

The Equalisation Ratio expressed as a fraction with the
numerator being the number relating to the Limited
Ordinary Shares and the denominator being the number
relating to the Plc Ordinary Shares

The ratio for the time being of (a) the diwvidend, capital
and {in refation to Joint Electorate Actions) voting rights
per Limited Ordinary Share to (b) the dwvidend, capital
and (in relation to Joint Electorate Actions) voting nghts
per Plc Ordinary Share in the Combined Group (which
shall imitially be 1 1)

Has the meaning given to it in Article 148{2)(a){iv)

Any shareholder of the Company whose voting nghts in
relation to Plc Ordinary Shares have, at the retevant time,
been lost pursuant to Article 64(2)
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“Governmental
Agency’

“Group”

“Joint Electorate
Action”

“Joint Electorate
Procedure”
“Limited”

“Limited Constitution”

“Limited Amencan
Depositary Shares”

“Limited Deed Poll
Guarantee”

“Limited Entrenched
Provision”

"Limited Excess
Shares"”

“Limited Group”

“Limited Ordinary
Shares”

“‘Limited Special Voting
Share”

“‘Limited SVC”

“London Stock
Exchange”

Any government or representative of a government or
any governmental, semi-governmental, supra-national,
statutory, administrative, fiscal, regulatory or judicial body,
department, commission, authonty, tribunal, agency or
entity or trade agency, and shall include competition
authonties, the UK Panel on Takeovers and Mergers, the
Corporations and Securities Panel of Australia, the ASX,
the Australian Securities and Investments Commuission,

the London Stock Exchange and the UK Listing Authonty

In relation to Limited, the Limited Group and, in relation to
the Company, the Plc Group as the context requires

Any of the matters listed in Articte 60(1) {other than any
matter which the Board and the Board of Limited have
from time to time agreed will be treated as a Class Rights
Action}

The approvals procedures for Joint Electorate Actions set
out in Article 60(2)
BHP Billston Limited (ABN 49 004 028 077)

The constitution of Limited which will be in effect
immediately following Completion

The American Depositary Receipts listed on the New
York Stock Exchange (NYSE) by Limited

The deed poll guarantee whereby Limited guarantees
certain obhgations of the Pic Group

Has the meaning given to it in the Limited Constiution

Has the meaning given to Excess Shares in the Limited
Ccenstitution

Limited and ts Subsichanes from time to time and “a
member of the Limited Group™ means any one ofthem

The ordinary shares in the capital of Limited from time to
time

The special voting share in the capital of Limited 1ssued
to Limited SVC hawving the rights described in the Limited
Constitution

BHP SVC Pty Limited, a propnetary company
incorporated in Victona, Austraha or such other entity as
repiaces BHP SVC Pty Limited from time to time pursuant
to the terms of the Voting Agreement

The London Stock Exchange plc
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“Month”
“Office”
“Official List”
“Operator”

“Operator-instruction”

“Ordinary Shares”

“Paid”
“Parallel General
Meeting”

“participating secunty”

Calendar month
The registered office of the Company for the time being
The offical ist maintaned by the UKLA

Euroclear UK & Ireland Limited or such other person as
may for the time being be approved by HM Treasury as
Operator under the Uncertificated Secunties Rules

A properly authenticated dematenalised mstruction
attnbutable to the Operator

In relation to

(a) the Company, Pic Ordinary Shares, and
(b) Limited, the Limited Ordinary Shares
Paid or credited as paid

In relation to the Company or Limited, the general meeting
of the shareholders of that company which 15 most nearly,
or 1s actually, contemporaneous with the general meeting
of the shareholders of the other company and at which
some or all of the same matters or some or all equivalent
matters are to be constdered

A secunty title to units of which 1s permitted by the
Operator to be transferred by means of a relevant system

“Plc American Depositary The American Depositary Receipts listed on the New York

Shares”

Stock Exchange (NYSE) by the Company

“Plc Deed Poll Guarantee’ The deed poll guarantee whereby the Company guarantees

“Plc Entrenched
Provision”

certain obligations of the Limited Group

(a) The definttons n this Article 2(1) of “Applicable
Regulation™, *Australian dollars™, “Board of Limited”,
“Class Rights Action”, “Class Rights Procedure”,
“Equalisation Fraction”, “Equalisation Ratwo”,
“DLC Dividend Share”, "Excess Shares”,
“Excluded Plc Holder”, “Joint Electorate Action”,
“Joint Electorate Procedure”, “Limited”,
“‘Limited  Constitution®, “Limted Deed Poll
Guarantee”, “Limited Entrenched Prowvision™,
"Limited Excess Shares”, “Limited
Group”, “Limited  Ordinary Shares”, “Limited
Special Voting Share”, “Limited SVC”, “Plc Deed
Poll Guarantee®, “Plc Entrenched Prowvision”, “Plc
Group”, "Plc Ordinary Shares”, "Plc Special Voting
Share”, "Plc SVC”, “Sharing Agreement”, “Special
Voting Share®, “sterling”, “Subsidiary”, *Voting
Agreement”,

(b} Article 8 (Rights attaching to shares on 1ssue),
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“Plc Group”

“Plc Ordinary Shares”

“Plc Special Voting
Share”

“Ple SVC”

{c) Article 9(4){b){n) (Defimtion of “Rights |ssue”}
{d) Articte 31 (Manner of vanation of nights),

{e) Article 35(5) (Right to refuse to register transfer of
Special Voting Share and DLC Dwvidend Share),

f) Articles 54(1) and 54(4) (Substantive Resolutions),
{Q) Article 55 (Requirement for a poll),

(h) Article 58 {Timing of poll),

0] Article 59 (Class Rights Actions)

() Article 60 (Joint Electorate Actions),

x) Article 61 (Votes attaching to shares),

n Article 148 (Shareholding imits),

{m) Article 70 (Deposit of form of proxy),

{n) Article 83 (Retirement by rotation),
(o) Article 87 (Nomination of Director for election),

{p) Article 88 (Election or appomntment of additional
Director,),

{Q) Article 89 (Vacation of office),
(" Article 80 (Removal of Director),

(s) Article 104 (Powers and obhgations in relation tothe
Sharing Agreement),

® Article 121 (Ranking of shares for dividend),

(u} Articte 141 (Liquidation of Limited),

(V) Article 142 (Insolvency Notice), and

w) Article 144 (Rights on winding up)

The Company and its Subsidiaries from time to time and “a
member of the Plc Group” means any one of them

The ordinary shares in the capital of the Company from time
to time

The special voting share in the capital of the Company
issued to Plc SVC, having the nghts set out in these
Articles

Billiton SVC Limited, a company incorporated in England
and Wales with registered number 4074194 or such other
entity as replaces Biliton SVC Limited from time to time
pursuant to the terms of the Voting Agreement
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“Preferential Dividend” Has the meaning given to it in Article 121(2)(a)

“Public Trustee”

“Register’
“relevant system”

“Required Majonty”

“Required Resolution™

“Seal”

“Sharing Agreement”

“Special Voting Share”

“Statutes”

“sterling”

“Subsichary”

“Substantive
Resolutions”

"Supplementary
Chairman”

ilTaxn

“Tax Benefit”

"Transfer Office”

Law Debenture Trust Corporation plc or such other public
trust company as shall be agreed between the Company
and Limited

The register of members of the Company

Acomputer-based system, and procedures, which enable
title to units of secunty to be evidenced and transferred
without a written instrument pursuant to the Uncertificated
Secunties Rules

The percentage voting in favour that would be required to
pass a Required Resolution

Has the meaning given to it in Article 59(2)
Any common or official seal that the Company may be

permitted to have under the Companies Act

The DLC Structure Shanng Agreement made between
the Company and Limited and dated the date of
Completron

in relation fo
(a) the Company, the Plc Special Voting Share, and
(b) Limited, the Limited Special Voting Share

The Companies Act, the Uncertificated Secunties Rules,
and every other statute, statutory mstrument, regulation or
order for the time being in force concerning companies
registered under the Companies Act (or any predecessor
statute) and affecting the Company

the lawful currency from time to time of the United
Kingdom

A subsidiary undertaking as those terms are defined in
the Companies Act

Ali resolutions (other than resolutions of a procedural
nature)

Has the meaning given to it in Article 52(3)

Any taxes, lewvies, imposts, deductions, charges,
withholdings or duties levied by any authority (including
stamp and transaction duties) (together with any related
interest, penalties, fines and expenses in connection
with them)

Any credit, rebate, exemption or benefit in respect of Tax
avallable to any person

The place where the Register s situate for the time being
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“UKLA” The Financial Services Authonty In its capacity as
competent authority for the purposes of Part VI (Official
Listing) of the UK Financial Services and Markets Act

2000
“Uncertificated Any provisions of the Companies Act relating to the
Secunties Rules” holding, evidencing of title to or transfer of uncertsficated

shares and any legislation, rules or other arrangements
made under or by wirtue of such prowision {or any
predecessor provisions)

“United Kingdom” Great Britain and Northern Ireland

“Voting Agreement’ The SVC Special Voting Shares Deed entered into
between Limited, Limited SVC, the Company, Plc SVC
and the Public Trustee relating to the Limited Special
Voting Share and the Plc Special Voting Share

“Year” Calendar year

(2 (Interpretanon) The following rules of interpretation apply unless the
context requires otherwise

{a) The simgular mcludes the plural and conversely
(b) A gender includes all genders

(c) Where a word or phrase 1s defined, 1ts other grammatcal
forms have a corresponding meanmg

(&) A reference to a person includes a body corporate, an
unincorporated body or other enuty and converscly

() A reference to an Article or paragraph 1s to an article or
paragraph of these Articles

) A reference to any agreement or document 1s to that
agreement or document as amended, novated, supplemented,
varied or replaced from ume to tume, except to the extent
prohibited by this Agreement

(o)) A reference to any legislaton or Applicable Regulation or to
any provision of any legislaton or Applicable Regulation
includes any modification or re-cnactment of 1t, any legislauve
or reguiatory provision substtuted for 1t and all regulations
and statutory instruments 1ssued under 1t

(h) A reference to “wnting” includes printing, typing,
lithography and other modes of reproducing words 1n a visible
form, whether electronic or otherwise

{) References to a document being “signed” or to “signature”
include references to 1ts being executed under hand or under
seal or by any other method and, in the case of a
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communication in electronic form, such references are to 1ts
being authentcated as specified 1n the Comparues Act

bEEN Y

() Menuoning anything after “include”, “includes” or
“including™ docs not hmut what else might be included
Where particular words are followed by general words, the
gencral words are not limited by the parucular

k) A reference to a body, other than a party to this Agreement
(including, an institute, association, authonty or
Governmental Agency), whether statutory or not

(AAy  which ceases to exist, or

(B)  whose powers or functions are transferred to another
body,

ts a reference to the body which replaces 1t or which
substanually succeeds to its powers or functions

0] The cxpression “debenture” shall include debenture stock,
bonds and any other securities of a Company whether
constituting a charge on the assets of the Company or not and
“debenture stockholder” shall mean any person who 1s
entered 1n the register of holders of the debentures of the
Company as holder of a debenture

{m)  Theexpressions “recogmsed clearing house™ and
“recognised investment exchange” shall mean any clearing
house or investment exchange (as the case may be) granted
recognition under the Financial Services and Markets Act

2000

() 'T'he expression “Secretary” shall include any person
appomted by the Directors to perform any of the duties of the
Secretary including, but not himuted to, a joint assistant or
deputy Sccretary

(o) The expression “shareholders’ meeting” shall include both
a General Meeting and a meeting of the holders of any class
of shares of the Company

) All such provisions of these Artcles as are applicable to paid-
up shares shall apply to stock, and the words “share” and
“shareholder’” shall be construed accordingly

@ The expresstons “communication” and “electronic
communication” shall have the same respective meanings as
in the Electronic Communications Act 2000, the latter
including, without hmutation, ¢-mail, facsimile, CID-Rom,
audio tape and telephone transmission and {(in the casc of
electronic communicaton by the Company m accordance
with Arucle 135) publication on a website
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LIMITED LIABILITY

®

®

(©)

W

v

(W)

)

The expression “address” shall include, 1 relation to
electronic communication, any number or address used for
the purposes of such communication

Subject as aforesaid any words or expressions defined in the
Companies Act shall (f not mconsistent with the subject or
context) bear the same meanings in these Arncles

A special resolution shall be effective for any purpose for
which an ordinary resolution 1s expressed to be required under
any provision of these Articles

References to a share (or to a holding of shares) being in
certificated or uncertificated form are references, respectively,
to that share being a ceruficated or an uncertificated umit of a
securty for the purposes of the Unceruficated Secunittes
Rules

References to “other company” shall mean either the
Company or Limuted as the context requires

The expression “equivalent resolution” means a resolution
of etther the Company or Limited certified by the Board and
the Board of Limuted as equivalent in nature and effectto a
resolutton of the other company

References to “offers by way of nights™ are to any offers
(whether renounceable or non-renounceable) to the existing
ordinary shareholders of the Company or Limited as nearly as
may be 1 proporton to their holdings at the relevant ime on
a pre-emptive basis which may be subject to such exclusions
or other arrangements as the Board or the Board of Limuted,
as the case may be, may deem necessary or expedient in
relation to fractional entitiements or legal or pracucal
difficulties with making the offer under the laws of, or the
requirements of any Applicable Regulaton 1n, any junisdiction

‘The headmgs shall not affect the construction of these
Arncles

2A

The liability of the members 1s muited to the amount, 1f any, unpaid on their

shares.

SHARE RIGHTS AND SECURITIES

3

DLC Dividend Share

By resolution of the Board, the Company may at any ume, and from time to
ome, 1ssue a DLC Dividend Share, provided that, at any time, there 1s only
once DLC Dividend Share i the capital of the Company 1n 1ssue The DLC
Dividend Share shall confer on the holder of such share the nghts set outin
this Arucle and Articles 121(2)(c) and 144 but shall not confer any nght to
attend or vote at any general meeting  The Company
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10.

(a) may redcem the DLC Dividend Share at any ume, and
(b) must redeem the DI.C Dividend Share upon a person other
than Limited or a wholly owned member of the Limited
Group becomung the beneficial owner of the DIL.C
Dividend Share,
in each case, by giving notice in writing to the holder thereof and paying a
sum equal to the amount patd on subscription for the DI.C Dividend Share

Plc Special Voting Share

The Plc Special Voting Share shall confer on the holder of such share the
rights set out 1n Arncles 61, 62, 121(2)(b) and 144, but shall cease to confer
any right to attend or vote at any general meeting 1 the event of termination
of the Sharing Agreement

Cumulative Preference Shares

The Cumulative Preference Shares shall confer on the holders of such shares
the rights set out in Arucles 61(2), 121(2)(a) and 144

Plc Ordinary Shares

The Plc Ordinary Shares shall confer on the holders of such shares rights in
respect of capital, dividends, voting and otherwise as set out in these Articles

Not used

Issue of secunties

Without affecting any spectal nights conferred on the holders of any shares
and subject to the provisions of Articles 59 to 60 {except 1n the casc of the
DLC Drvidend Shate or the Plc Special Voting Share), any shares or other
securities may be 1ssued by the Company (including redeemable shares) with
preferred, deferred or other special rights, obligations or restrictions, whether
i regard to dividends, voting, return of share capital, payment of calls, rights
of conversion, rights of redemption (whether at the option of the holder or
the Company) or otherwise, as and when the Board may determine and on
any other terms the Board considers appropriate provided that the rights
attaching to a class other than Ordinary Shares shall be expressed at the date
of 1ssue

Directors’ statutory authorisation

Subject to the provistons of the Statutes relating to authonty, pre-emption
rights (to the extent not disapplied in accordance with the Statutes) and
otherwise and of any resolution of the Company 1n general mecting passed
pursuant thereto, the Directors may allot (with or without conferning a right
of renunciation), grant options over or otherwise dispose of any new shares
to such persons, at such times and on such terms as they think proper

Commissions on i1ssue of shares

"The Company may exercise the powers of paying commussions conferred by
the Statutes to the full extent thereby permitted The Company may also on
any tssuc of shares pay such brokerage as may be lawful
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11.

12.

Renunciation of allotment

The Dircctors may at any nme after the allotment of any share but before any
person has been entered 1n the Register m respect of shares in certficated
form as the holder

(a) recognise a renunctation thereof by the allottee 1n favour of
some other person and may accord to any allottee of a share a
right to effect such renunciation, and/or

(b) allow the rights represented thereby to be one or more
participating securitics,

in each case upon and subjcct to such terms and conditions as the Directors
may think fit to impose

Non-recognition of equitable or other interests

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 compelled n any way to recogmse any equitable, conangent,

futurc or partial mnterest in any share, or any mnterest in any fracuonal part of a

share, or (cxcept only as by these Articles or by law otherwise provided) any

other nght in respect of any share, except an absolute nght to the entrety

thereof 1n the holder

FORM OF HOLDING OF SHARES

13.  Certificates

The Board may determine to ssuc certificates for shares or other securities of

the Company, to cancel any certificates in 1ssue and to replace lost, destroyed

or defaced certificates in 1ssue on the basts and 1n the form 1t thinks fit |
14.  Not used |
15.  Not used
JOINT HOLDERS
16.  Joint holders

Where two or more persons are registered as the holders of any share, they
hold the share subject to the following provisions

(a) (Number of holders) the Company 1s not bound to register more
than four persons as the holders of the share (except in the case of
personal representatives),

{b) (Liablity for payments) the joint holders of the share are hable
severally as well as joindy in respect of all payments which ought to
be made m respect of the share,

(©) (Death of yoint holder) on the death of any one of the jomnt holders,
the remarming joint holders are the only persons recognised by the
Company as having any utle to the share but the Board may require
evidence of death and the estate of the deccased holder 1s not released
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(@

©

from any hability 1n respect of the share,

(Power to give receipt) any one of the joint holders may (and, in
any case where two or more persons are jomtly entitled to a share in
consequence of the death or bankruptcy of the holder or otherwise
by operation of law, any one of those persons jointly entitled may)
give a receipt for any dividend, bonus or return of capital payable to
the joint holders,

(Nouces and certificates) only the person whose name appears
first in the Register as one of the joint holders of the share 1s entitled,
if the Company determunes to 1ssue ceruficates for shares, to delivery
of a certificate relaung to the share or to recerve notices from the
Company and any notice given to that person 1s notice to all the joint
holders,

(Votes of joint holders) any one of the jomnt holders may vote at any
meenng of the Company etther personally or by properly authonsed
representative, proxy or attorney, in respect of the share as 1f that
joint holder was solely entitled to the share 1f more than one of the
joint holders are present at any meeting personaily or by properly
authorised representatve, proxy or attorney, the joint holder who 1s
present whose name appears first in the Register in respect of the
share 15 entitled alone to vote m respect of the share

CALLS ON SHARES

17.

18.

Power to make calls

®

2

Subject to the terms on which any shares may have been 1ssued, the
Board may make calls on the shareholders i respect of all moneys
unpaid on their shares Each sharcholder (subject to receiving at least
14 days’ notice specifying the time or umes and place of payment) 1s
liable to pay the amount of each call in the manner, at the ame and at
the place specified by the Board Calls may be made payable by
mnstalments

A call 1s constdered to have been made at the tme when the
resolution of the Board authonsing the call was passed The call may
be revoked or postponed at the discretion of the Board at any ume
prior to the date on which payment in respect of the call 1s due  The
non-recetpt of a notice of any call by, or the acadental omission to
give notice of any call to, any shareholder does not invalidate the call

Voting restrictions - unpaid calls

No shareholder shall, unless the Directors otherwise determine, be entitled in
respect of any share held by him to vote erther personally or by proxy at a
shareholders’” meeting or to exercise any other right conferred by membership
in relation to sharcholders’ meetings if any call or other sum presently payable
by him to the Company in respect of that share remains unpard
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19.

20

21.

interest on overdue amounts

If any sum payable 1n respect of a call 1s not paid on or before the date for
payment, the shareholder from whom the sum is due is to pay interest on the
unpard amount from the due date to the date of payment at the rate the
Board determines ‘The Board may waive the whole or part of any interest
pad or payable under this Article

Power to differentiate between holders

The Board may make arrangements on the allotment of shares for a
difference between the holders of those shares in the amount of calls to be
paid and the tume of payment of the calls

Instalments; Payment of calls in advance

(1) Any sum which by the terms of 1ssue of a share becomes payable
upon issue or at any fixed date shall for all the purposes of these
Articles be deemed to be a call duly made and payable on the date on
which by the terms of allotment the same becomes payable In case
of non-payment all the relevant provisions of these Arucles as to
payment of interest and expenses, forfeiure or otherwise shall apply
as 1f such sum had become payable by virtue of a call duly made and
noufied

2 The Board may 1f 1t thinks fit recerve from any member willing to
advance the same all or any part of the moneys uncalled and unpaid
upon the shares held by him and such payment in advance of calls
shall extinguish pr tante the liabihity upon the shares 1n respect of
which 1t 1s made and upon the money so recerved (until and to the
extent that the same would but for such advance become payable) the
Company may pay interest at such rate as the member paymng such
sum and the Board may agree

FORFEITURE AND LIEN

22,

23.

Notice requiring payment of sums payable

) If any sharcholder fails to pay any sum payable on or 1n respect of
any shares (including money payable on 1ssue, calls or instalments) on
or before the day for payment, the Board may serve a notice on the
sharcholder requining that shareholder to pay the sum together with
mterest accrued and all expenses incurred by the Company by reason
of the non-payment The notice may be served at any time whilst any
part of the sum remains unpard

2 The notice referred to 1n Article 22(1) must state a day on or before
which the sum, interest and expenses (if any) are to be paird and the
place where paymentis to be made The notice 15 also to state that, 1f
payment 1s not made by the ttme and at the place specified, the shares
n respect of which the sum 1s payable are liable to be forfeited

Forfeiture on non-compliance with notice

m Lf there 1s non-compliance with the requirements of any notice given
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under Artcle 22(1), any shares i respect of which the notce has
been given may be forfeited by a resolution of the Board passed at
any time after the nme specified in the notice for payment The
forferture 1s to include all dividends, nterest and other moneys
payable by the Company tn respect of the forfeited shares and not
actually paid before the forferrure

2 When any share 15 forfeited, notice of the resolution of the Board 1s
to be given to the sharcholder 1n whose name it stood immediately
prior to the forferture, and an entry of the forfeiture and the date of
forfetture 1s to be made in the Register  Failure to give notice or
make the entry as required by this Article does not invalidate the
forfetture

24, Surrender of shares

Subject to the Starutes, the Board may, 1n 1ts discretion, accept the surrender
of any share Any shares sucrendered may be sold or re-1ssued 10 the same
manner as forfeited shares

25.  Disposal of forfeited shares

Any forfeited share 1s considered to be the property of the Company and the
Board may sell or otherwise disposc of or deal with the share 1n any manner
1t thunks fit and with or without any money paid on the share by any former
holder being credited as pard up At any time before any forfeited share 1s
sold or otherwise disposed of, the Board may annul the forfeiture of the
share on any condition it thinks fit

26.  Liability despite forfeiture

Any shareholder whose shares have been forfetted s, despite the forfeiture,
liable to pay and must immediately pay to the Company all sums of money,
interest and expenses owing on or 1n respect of the forfeited shares at the
ume of forfeiture, together with expenses and mterest from that time until
payment at the rate the Board determines The Board may enforce the
payment or waive the whole or part of any sum paid or payable under this
Artcle as 1t thinks fit

27.  Company's lien

The Company has a first and paramount lien on every share (not being a fully
patd share) for unpaid calls, mstalments, interest due 1n relatton to any calls or
mstalments and any amounts the Company 1s required by law to pay on the
share I'he lien extends to the proceeds of sale of the share and to all
dividends and bonuses declared 1n respect of the share but, 1f the Company
registers a transfer of any share on which it has a lien without gaiving the
transferce notice of any claim 1t may have at that nme, the share 15 discharged
from the lien of the Company 1n respect of that claim Subject to the
provisions of the Statutes, the Board may do all things 1t considers
appropriate to protect or enforce any hen

28.  Sale of shares to enforce lien
For the purpose of enforcing a lien, the Board may scll the shares which are
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29.

30.

subject to the lien (and in respect of which an amount 1s due to the Company
but unpa:d) 1n any manner 1t thinks fit and with or without giving any notce
to the shareholder in whose name the shares are registered

Title of shares forfeited or sold to enforce lien

M

@

)

)

)

In a sale or a re-1ssue of forfeited shares or 1n the sale of shares to
enforce a lien, an entry mn the Board's munute book that the shares
have been forfeited, sold or re-tssued 1n accordance with these
Articles 15 sufficient evidence of that fact as against all persons
entitled to the shares immediately before the forfeiture, sale or re-
sssuc of the shares  The Company may recesve the purchase money
or consideration (if any) given for the shares on any sale or re-1ssue

In a sale or re-1ssue, a certificate signed by a Director or the Secretary
to the effect that the shares have been forfeited and the receipt of the
Company for the price of the shares constinutes a good title to them

In a sale, the Board may appoint a person to execute, or may
otherwise effect, a transfer i favour of the person to whom the
shares are sold

On the 1ssue of the receipt or the transfer bemg executed or
otherwise effected the person to whom the shares have been re-1ssued
or sold 15 to be registered as the holder of the shares, discharged from
all calls or other money duc 1n respect of the shares prior to the re-
issue or purchase and that person 1s not bound to see to the regulanty
of the proceedings or to the application of the purchase money or
constderatton, nor 1s that person's uitle to the shares affected by any
trregularnity or invalidity i the proceedings relating to the forferture,
sale or re-1ssue

The net proceeds of any sale or re-1ssue are to be applied first n
payment of all costs of or in relation to the enforcement of the lien or
the forferture (as the case may be) and of the sale or re-1ssue, next in
satisfaction of the amount 1n respect of which the hen exists as 1s then
payable to the Company (including interest) and the residue (if any)
patd to, or at the direction of, the person registered as the holder of
the shares immediately prior to the sale or re-issue or to the person's
executors, administrators or assigns on the production of any
evidence as to tutle required by the Board

Payments by the Company

M

Article 30(2) applies if any law of any place imposes or purports to
impose any immediate or future or possible hability on the Company
to make any payment or empowers any government or authority to
require the Company to make any payment in respect of any securities
held etther jomntly or solely by any holder or in respect of any transfer
of those securities or 1n respect of any mnterest, dividends, bonuses or
other moneys due or payable or accruing due or which may become
due or payable to the holder by the Company on or in respect of any
securities or for or on account or 1 respect of any holder of
securities, whether because of
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() the death of the holder,

()] the non-payment of any income tax or other tax by the
holder,
(©) the non-payment of any estate, probate, succession, death,

stamp or other duty by the holder or the trustee, executor or
admunistrator of that holder or by or out of the holder's estate,

@ any assessment of income tax against the Company mn respect
of interest or dividends paid or payable to the holder, or
() any other act or thing
(2 In cach case referred to 1 Arucle 30(1)

(a) the Company 1s to be fully indemnified from all liability by
the holder or the holder's personal representative and by any
person who becomes registered as the holder of the securities
on the distribution of the deceased holder's estate,

(b) the Company has a lien on the securities for all monceys paid
by the Company 1n respect of the securities under or 1in
consequence of any law,

(© the Company has a lien on all dividends, bonuses and other
moneys payable in respect of the securnites registered n the
Register as held either jomntly or solely by the holder for all
moneys paid or payable by the Company 1n respect of the
sccurtties under or 1n consequence of any law, together with
interest at a rate the Board may determine from the date of
payment to the date of repayment, and may deduct or set off
agamst any dividend, bonus or other moneys payable any
moneys paid or payable by the Company together with
nrerest,

(d) the Company may recover as a debt due from the holder or
the holder's personal representatve or any person who
becomes registered as the holder of the secunities on the
distribution of the deceased holder's estate, any moneys paid
by the Company under or 1n consequence of any law which
exceed any dividend, bonus or other money then duc or
payable by the Company to the holder together with interest
at a rate the Board may determune from the date of payment
to the date of repayment, and

(e) 1f any money 1s pad or payable by the Company under any
law, the Company may refuse to register a transfer of any
securities by the holder or the holder's personal representatrve
untl the money and mnterest 1s set off or deducted or, where
the money and mnterest exceeds the amount of any dividend,
bonus or other money then due or payable by the Company
to the holder, until the excess 1s paid to the Company
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Nothing 1n this Arucle affects any right or remedy which any law confers on
the Company and any right or remedy 15 enforceable by the Company against
the holder or the holder’s personal representatnve

VARIATION OF RIGHTS

K}

32.

Variation of class rights

(1)

@

&)

)

Subject to Arncles 59 to 60, whenever the capital of the Company 1s
divided 1nto different classes of shares, the speaal nights attached to
any class (unless otherwise provided by the terms of issue of the
shares of that class} may be vaned or abrogated by a special resolution
approving the proposed vanation or abrogaton passed by the
Company and

(a) a special resolution passed at a separate meenng of the
holders of the 1ssued shares of the class affected, or

(b) with the wntten consent of members with at least 75% of the
votes in the class affected

No approval or consent shall be required in respect of the
redemption of any redecemable preference shares i accordance with
the terms of 1ssue

All the provisions of these Articles as to general mectings of the
Company shall, with any necessary amendments, apply to any such
separate meeting, but so that

(1) the necessary quorum shall be two or more persons entitled to
vote and holding or representing by proxy in aggregate not
less than one-third 1n nominat value of the i1ssued shares of
the class (excluding any shares of that class held as treasury
shares), except at an adjourned meeung where one holder
enttled to vote and present n person or by proxy shall be a
quorum (irrespective of the number of shares held),

{u) subject to any nghts or restrictuons attached to any class of
shares, every holder of shares of the class present in person or
by proay and entitled to vote shall be enttled on a poll to one
vote for every share of the class held, and

()  any holder of shares of the class present i person or by proxy
and entitled to vote may demand a poll

This Article 31 shall apply to the vanaton of the special nghts
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 and their
special rights were to be vaned

Matters not constituting variation of nghts

The special rights attached to any class of shares having preferential nghts
shall not unless otherwise expressly provided by the terms of 1ssuc thereof be
deemed to be varied by (a) the creation or 1ssue of further shares ranking as
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regards participation in the profits or assets of the Company 1n some or all
respects par: passu therewith but in no respect i priority thereto or (b) the
purchase by the Company of any of 1ts own shares

TRANSFER OF SECURITIES |

33, Form of transfer

(D All transfers of shares which are i cernificated form may be cffected .
by transfer in writng 1n any usual or common form or mn any other
form acceptable to the Directors and may be under hand only The
mnstrument of transfer shall be signed by or on behalf of the
transferor and (except 1n the case of fully-pard shares) by or on behalf
of the transferee ‘T'he transferor shall remain the holder of the shares
concerned untl the name of the transferce 1s entered 1 the Register
in respect thereof

) All transfers of shares which are in uncertificated form may be
cffected by means of a relevant system

34, Balance certificate

Where some only of the shares comprised 1n a share ceruficate are transferred
the old ceruficate shall be cancellied and, to the extent that the balance 1s to
be held in certificated form, 2 new certificate for the balance of such shares
1ssued 1n heu without charge ‘

35.  Right to refuse registration

(0 The Directors may decline to recognise any mstrument of transfer
relating to shares 1n cernficared form unless it 1s 1n respect of only
one class of share and 15 lodged (duly stamped if required) at the
Transfer Office accompanied by the relevant share certficate(s) and
such other evidence as the Directors may reasonably require to show
the night of the transferor to make the transfer (and, 1f the mstrument
of transfer 1s executed by some other person on his behalf, the
authority of that person so 1o do) In the case of a transtfer of shares
m ceruficated form by a recogmised clearing house or a nomunee of a
recognused clearing house or of a recognised investment exchange the
lodgement of share certificates will only be necessary if and to the
extent that certificates have been 1ssued in respect of the shares in
question

(2) The Directors may, i the case of shares in certificated form, m theur
absolute discretion refuse to register any transfer of shares (not being
fully-paid shares) provided that, where any such shares are admitted
to the Official List, such discretion may not be exercised 1n such a
way as to prevent dealings in the shares of that class from taking place
on an open and proper basts
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36.

37.

38.
39.

40.

3 ‘The Directors may also refuse to register an allotment or a transfer of
shares (whether fully paid or not) 1n favour of more than 4 persons
jointly

€)) If the Directors refuse to register an allotment or transfer they shall

within two months after the date on which

() the letter of allotment or transfer was lodged with the
Company (in the case of shares held 1n cernficated form), or

(3)] the Operator-instruction was recetved by the Company (in the
case of shares held 1 unceruficated form),

send to the allottee or transferce notice of the refusal

5 The Directors shall decline to register any transfer of the Special
Voung Share unless the transfer has been approved in accordance
with Clausc 5 1 of the Voung Agreement The Directors shall decline
to regaster any transfer of the DLC Dividend Share unless the transfer
1s to a member of the Limited Group or a trustee for the benefit of a
member or members of the Limited Group

Retention of transfers

All instruments of transfer which are registered may be retained by the
Company

No fee on registration

No fec will be charged by the Company 1n respect of the regsstration of any
transfer or other document relating to or affecting the title to any shares or
otherwise for making any entry 1n the Register affecting the title to any
shares

Not used

Branch Register

Subject to and to the extent permutted by the Statutes, the Company, or the
Directors on behalf of the Company, may cause to be kept in any territory a
branch register of members resident in such territory, and the Directors may
make and vary such regulations as they may think fit respecting the keeping
of any such register

Further Provisions on Shares in Uncertificated Form

(D Subject to the Statutes and the rules (as defined 1n the Uncertficated
Securities Rules), the Directors may determine that any class of shares
may be held 1 uncertficated form and that utle to such shares may
be transferred by means of a relevant systern or that shares of any
class should cease to be held and transferred as aforesaid

2 The provisions of these Arucles shall not apply to shares of any class
which are in uncertificated form to the extent that such Articles are
mconststent with
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(a) the holding of shares of that class in unceraficated form,

(b) the transfer of utle to shares of that class by means of a
relevant system, or

(©) any provision of the Unceraficated Secunities Rules

For the purpose of effecting any actions by the Company, the
Directors may determine that holdings of the same member 1n
uncertified form and in certificated form shall be treated as separate

holdings

TRANSMISSION OF SECURITIES

41.

42,

43

Transmission on death

The personal representatve of a deccased sharcholder (who 1s not onc of
several joint holders) 1s the oaly person recognised by the Company as having
any title to securities registered 1 the name of the deceased shareholder
Subject to compliance by the transferce with these Articles, the Board may
register any transfer effected by a sharcholder prior to the shareholder's death
despite the Company having nouce of the shareholder's death

Election of persons entitled by transmission

A person (a transmuttee) who satsfies the Board that the night to any
sccurtties has devolved on the transmttee by will or by operaton of law may
be registered as a sharcholder in respect of the secunities or may (subject to
the provsions in these Artcles relatng to transfers) transfer the securities
The Board has the same night to refuse to register the transmittee as 1f the
transmittee was the transferee named 1n an ordinary transfer presented for
registration

Rights of persons entitled by transmission

Save as otherwise provided by or 1 accordance with these Articles, a person
becoming enutled to a share in consequence of the death or bankruptey of a
member or otherwise by operaton of law shall (upon supplying to the
Company such evidence as the Directors may reasonably require to show his
ude to the share) be entitled to the same dividends and other advantages as
those to which he would be enntled if he were the registered holder of the
share

UNTRACED SHAREHOLDERS

44,

Untraced Shareholders

1) The Company shall be enutled to sell at the best price reasonably
obtainable at the ttime of sale the shares of a member or the shares to
which a person 1s enatled by virtue of transmussion on death or
bankruptcy or otherwise by operation of law 1f and provided that

(a) during the pentod of 12 years prior to the date of the
publication of the adverusements referred to 1n paragraph (b)
below (or, 1f published on different dates, the first thercof) at
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@

least three dividends in respect of the shares have become
payable and no dividend in respect of those shares has been
claimed, and

(b) the Company shall on expiry of such period of 12 years have
mnserted advertusements in both a nanonal newspaperand ina
newspaper circulating in the area 1n which the last known
address of the member or the address at which service of
notices may be effected under these Articles 1s located grving
notice of its imntention to sell the said shares, and

() during the period of three months following the publication
of such advertisements the Company shall have received no
communication from such member or person, and

(d) notice shall have been given to the L.ondon Stock Exchange
of its intention to make such sale

To give effect to any such sale the Company may appomt any person
to transfer, as transferor, the said shares and such transfer shall be as
effectuve as 1f 1t had been carnied out by the registered holder of or
person entitled by transmussion to such shares and the utle of the
transferee shall not be affected by any irregulanty or invalidity in the
proceedings relating thereto The net proceeds of sale shall belong to
the Company which shall be obhged to account to the former
member or other person previously entitled as aforesaid for an
amount equal to such proceeds and shall enter the name of such
former member or other person i the books of the Company as a
creditor for such amount which shall be a permanent debt of the
Company No trust shall be created in respect of the debt, no interest
shall be payable in respect of the same and the Company shall not be
required to account for any money earned on the net proceeds, which
may be employed 1n the business of the Company or invested in such
mvestments (other than shares of the Company or 1ts holding
company if any) as the Directors may from time to ume think fit

GENERAL MEETINGS

45.  Calling of general meetings

(1

I'he Board may, and shall on requisition 1n accordance with the
Statutes, call a general meetng of the Company to be held at the time
and place or places and 1n the manner determined by the Board No
shareholder may convene a general meeting of the Company except
where entitled under the Statutes to do so By resoluuon of the
Board any general meeung may be cancelled or postponed prior to
the date on which it 1s to be held, except where the cancellation or
postponement would be contrary to the Statutes The Board may
give notce of a cancellation or postponement as it thinks fit bur any
fatlure to give nouce of cancellation or postponement does not
invalidare the cancellation or postponement or any resolution passed
at a postponed meeting
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46.

47.

@ Any Director may convene a general meeting whenever the Director
thinks fit A Director may cancel by notice in writing to all members
any meeting convened by that Director under this Article 45(2)

Notice for General Meetings

A general meetng shall be convened by such nonce as may be requuired by law
from ume to tme Notice of a general meetng shall be given 1n manner
heremafter mentioned to all members other than such as are not under the
provisions of these Articles entitled to recerve such notices from the
Company provided that the Company may determune that only those persons
entered on the Register at the close of business on a day determined by the
Company, such day being no more than 21 days before the day that notice of
the meeting 1s sent, shall be enutled to receve such a notice

Contents of notice of general meetings

(1) Where the Company has called a general meeting, notice of the
meeting may be given i the form and manner 1in which the Board
thinks fit The non-receipt of a notce of any general meeung by, ot
the accidental omission to give notice to, any person entitied to
nouce, does not invalidate any resolution passed at that meetng

(2) For the purposes of determuning which persons are enutled to attend
or vote at 2 meetng and how many votes such a person may cast, the
Company may speaify in the notice of the meeting a ime, not more
than 48 hours before the time fixed for the meecting, by which a
person must be entered on the Register m order to have the night to
attend or vote at the meeting

PROCEEDINGS AT GENERAL MEETINGS

48.

Chairman
(1) The Chairman of the Board s entitled to chair every general meeting

2 If at any general meeting

(a) the Chatrman of the Board 1s not present at the specified time
for holding the mecting, or

(b) the Chairman of the Board 1s present but 1s unwilling to chair
the meeting,
the Depurty Chatrman of the Board 1s enntled to chair the meeting
3 If at any general meeting

() there 1s no Chairman of the Board or Deputy Chairman of
the Board,

(b) the Chairman of the Board and Deputy Chatrman of the
Board are not present at the specified ume for holding the
meeting, or
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49,

50.

51.

(©) the Chairman of the Board and the Deputy Chairman of the
Board are present but cach 1s unwilling to chair the meeting,

the Directors present may choose another Director as Chairman of
the meeung and if no Director 1s present or 1f each of the Directors
present 1s unwilling to chair the meeting, a sharcholder chosen by the
shareholders present 1s entitled to chair the mectung

4 If during any general meeting the Chairman acting under the
preceding paragraphs of this Article 48 1s unwilling to chatr any part
of the proceedings, the Charrman may withdraw as Chatrman during
the relevant part of the proceedings and may nomunate any person
who immediately before the general meeting was a Director or who
has been nominated for election as a Director at the meeting to be
Acung Chairman of the meeting during the relevant part of the
procecdings On the conclusion of the relevant part of the
proceedmgs the Acting Chatrman s to withdraw and the Charrman 1s
to resume to charr the meeung

(5 The provisions of this Article 48 shall be subject to the provisions of
Arucle 52

Quorum

Five sharcholders present in person or by proxy constitute a quorum for a
general mecting  No business may be transacted at any meeting except the
clection of a Chairman and the adjournment of the meeting unless the
requisite quorum 1s present at the commencement of the business

Lack of quorum

If there 1s not a quorum at a gencral meeting within 15 munutes after the time
spectfied 1n the notice of the meeting, the meeting 1s dissolved unless the
Chairman adjourns the meeting to a date, time and place determined by the
Charrman  [f no quorum 13 present at any adjourned meeung within

15 munutes after the ame for the meeting, the meeung 1s dissolved

Adjournment

¢y ‘I'he Chairman may and shall if so directed by the meeting, adjourn
the meetng from ame to time and from place to place

(2) In determuning whether to adjourn the meeting under paragraph (1),
the Chairman shall have regard to
(a) any notice recerved of any adjournment of the Parallel

General Meeung (if any), and
(b) the impact of any adjournment on the Parallel General
Meeting (if any)

3 If the Chatrman clects to adjourn the meeting under paragraph (1),
the Chairman may decide whether to seck the approval of the
meeting

€Y No busmess shall be transacted at any adjourned meeting other than

the bustness left unfinished at the meeting from which the
adjournment took place
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(5) Subject to paragraph (6), it 15 not a requirement of these Articles to
give notice of an adjournment or of the business to be transacted at
an adjourned meeting :

6 The Company shall as soon as possible give notice to Limited of an
adjournment and of the business to be transacted ar an adjourned
meeting

(7N Without prejudice to any other power which the chair may have

under the provisions of these Articles or at law, the Chairman may,
without the consent of the meeting, mterrupt or adjourn a mecting
from tme to time and from place to place or for an indefinite period
if the Chairman decides that 1t has become necessary to do so i order

to

(a) secure the proper and orderly conduct of the meeting,

)] give all persons entitled to do so0 a reasonable opportunity of
speaking and voting at the mecting, or

() ensure that the business of the mecting 1s properly disposed

of

52.  Contemporaneous Parallel General Meetings

M If a general meeung of the Company 1s convened for a time which 1s
contemporancous with the Parallel General Meeting of Limited then

() the Board may decide that it will take steps to make audio-
visual communicaton facilities available to allow those
Directors physically present at the Parallel General Meeting

| to participate in the meeting and that those Directors shall be

| treared as bemng present at the meetng for all purposes in

thetr capacity as Directors (but not, except as provided for in
| Article 52(4), as a member or proxy), and

| b) the meeting may be conducted contemporaneously with the

| Parallel General Meeting in such manner as the Chairman of
the meetng may decide, including taking steps to make
audio-visual commurnucations facilities available to allow
persons present at the meeting to have an opportunity to sce
and hear the persons present at the Parallel General Mecting
and to be scen and heard by the persons present at the
Parallel General Meeting (but a member or proxy present at
the Parallel General Meeting shall not, except as provided for
in Article 52(4), be treated as bemg a member or proxy
present at the meetng)

@ If Arucle 52(1)(a} applies, the Board may decide that the identty of
the Chatrman of the meeting shall be determined m accordance with
Article 48 etther

(@) on the basss that all of the Directors present at the meeting,
including those who are treated as present as a result of the
application of Article 52(1)(a), are treated as present for the
purposcs of Article 48, or
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3

)

®)

©)

(b) on the basis that only those Directors physically present at
the meeting, and not those Directors who are treated as
present as a result of the applicauon of Article 52(1)(a), are
treated as present for the purposes of Arucle 48

[f the Chairman of the meeting chosen 1n accordance with Arucle
52(2) and Arucle 48 1s not physically present at the meeting, he may
appomnt a Director who 1s physically present at the meeting (2
"Supplementary Chairman'") who shall have all the powers
necessary or desirable for the purpose of keeping good order at the
meeting and carrying out all requests made of him by or on behalf of
the Chatrman of the meeting

The Chatrman of the meeting shall be treated as present as proxy at
the meeting for any member who has appointed the Chairman of the
meeting as his proxy 1n accordance with these Articles 1f he 1s present
as a result of the applicanon of Aracle 52(1)(a) as well as 1f he 1s
physically present at the mectng, and for this purpose the Chairman
of the meeting may make such arrangements as he thinks fit in order
to allow himself to participate in the meenng and vote as proay,
mncluding (but without prejudice to the other provisions in these
Arucles in relation to polls) as regards the manner of conducting, and
arrangements for a vote on, a poll

If Article 52(1)(a) applies and etther the audio-visual communucations
facilities referred to in Article 52(1)(a) cease to be operational during

the meeting (whether 1o whole or 1n part) or for any other reason the
Chairman of the meeting considers it desirable for the conduct of the
meeting, then the Chairman of the meeting may without the consent

of the meeting

(@) determine what steps (if any), should be taken to endeavour
to establish, maintain or restore all or part of such facihities or
to facilitate the conduct of the meeting, and/or

(b) determne that the mectng will continue separately from, and
without any audio-visual communications link to, the Parallel
General Meeting on the basis that

) the Directors who are not physically present at the
meeting will cease to be treated as being present at
the meeung, and

{u) if the Chairman of the meeung is not physically
present at the meeting, the Supplementary Chatrman
or a person determined 1n accordance with Arucle
52(2)(b) will be the Chairman of the meetng from
that ame onwards for all purposes

If Article 52(1)(a) apphes and etther the audio-visual communication
facilittes referred to in Artcle 52(1)(a) are not operatonal (in whole
or 1n part) at the ume fixed for the start of the meeting or during the
meeting such audio-visual commumications facilines cease to be
operational (in whole or mn part) and as a result the Chairman of the
meeting 15 not reasonably able to exerase his powers as Chairman of
the meeting, then the Directors who are not physically present at the
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53.

M

@

mecung will cease to be treated as being present at the meeting and a
person determmned 1n accordance with Article 52(2)(b) will be the
Chatrman of the meeting from that nme onwards for all purposcs
I'he Chatrman of the mecung (as so determuined) may without the
consent of the mecting

(a) determne what steps (if any) should be taken to endeavour }
to establish, maintain or restore all or part of such facilines or |
to facilitate the conduct of the meetng,

() determune that 1if such facilities are established or restored,
Article 52(1)(a) shall apply again so that the Directors present
at the Parallel General Mceting are treated as being present at
the meeting and 1n that case he may withdraw as Chairman of
the meetng to allow a person determined m accordance with
Article 52(2)(a) to be Chairman of the meeting from that time
onwards for all purposes, and/or

© determine that the meeung will continue separately from, and
without any audio-visual communications link to, the Parallel
General Meeting

Under no circumstances will the fact that the audio-visual
communicanon facilities referred to in Article 52{1) were not
operational (whether 1n whole or 1n part) either at the start of or
dunng a meeting affect the validity of the meeting or any business
conducted at the meeting

Nothing mn this Article 52 hmuts the powers and discretions
otherwise vested 1n the Chairman of the meeting under these
Artcles

Conduct of General Meetings

Q)

@

The conduct of each general meeting of the Company and the
procedures to be adopted at the meeting are as determuned at, during
or prior to the meetng by the Chairman

The Chairman or a person acting with the Chairman's authority may
require any person who wishes to attend the meetng to comply with
searches, restrictions or other secunty arrangements the Chairman or
a person acting with the Chatrman's authonty considers appropriate
't he Chairman or a person acting with the Chairman's authonty may
refuse entry to any person who does not comply with the
arrangements, any person who possesses a recording or broadcasung
device without the consent of the Chairman or a person acung with
the Chairman's authorty, or any person who possesses an article
which the Chairman or person acung with the Chairman's authornty
constders to be dangerous, offensive or ltable to cause disruption At
any time the Chairman considers 1t necessary or destrable for the
proper and orderly conduct of the meeting, the Chairman may
demand the cessation of debate or discussion on any business,
queston, mouon or resolution being considered by the mecting and 1f
the Chairman considers 1t appropriate require the business, question,
motion or resolution to be put to 2 vote of the shareholders present
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(3)

@

©)

(©)

I'he Chairman may require the adoption of any procedures which are
m the Chairrman's opinmion necessary or desirable for the proper and
orderly casting or recording of votes at any gencral meeting of the
Company, whether on a show of hands or on a poll

Any deterrmunation by the Chairman in relatton to matters of
procedure (including any procedural monons moved at or put to any
meenng) 1s final

Without prejudice to the provisions of Article 52, «f it appears to the
Chatrman that the place of the mecting specified i the nouce
convening a general meeting 15 inadequate to accommodate all
persons entitled and wishing to attend, the meeting 1s duly consntuted
and 1ts proceedings are valid 1f the Chairman 1s sansficd that adequate
facilities are available, whether at the place of the meeting or
elsewhere, to ensure that cach such person who 1s unable to be
accommodated at the place of the mecting 15 able to participate in the
bustness for which the meeting has been convened and to hear and
sce all persons present who speak (and be heard and be scen),
whether by use of microphones, loud-speakers, audio-visual
communications equipment or otherwise (whether 1n use when these
Arncles are adopted or developed subsequently)

A Director shall be entitded to attend and speak at any general
meeting of the Company and at any separate meetng of the holders
of any class of shares of the Company

54, Substantive Resolutions

M

2

3)

@

The business of an annual gencral meeting 1s to consider the accounts
and reports required by the Companies Act to be laid before each
annual gencral meeting, to clect Directors, when relevant to appoint
an auditor and fix the auditor's remuneratnon, and to transact any
other business which, under these Articles, 1s required to be
transacted at any annual general meetung  All other business
transacted at an annual general meeung and all business transacted at
other general meetngs 1s deemed to be special  Except wath the
approval of the Board, with the permussion of the Chairman or under
the Statutes, no person may move at any mecting cither any resolution
or any amendment of any resolution of which notice has not been
given under Article 47 or this Article 54 (as the case may be)

1f an amendment shall be proposed to any resolunon under
constderation but shall m good faith be ruled out of order by the
chairman of the meeung the procecdings on the Substantive
Resolution shall not be mvalidated by any error 1n such ruling

In the case of a Substantive Resolution duly proposed as a special
resolution, no amendment thereto (other than a mere clencal
amendment to correct a patent error) may 1n any event be considered
or voted upon

Without prejudice to any other restriction on the right to move
amendments to Substantive Resolutions, in the case of a Substanave
Resolunon duly proposed as an ordinary resolunon to approve a Jomnt
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Electorate Actton, no amendment to that resolution (other than a
mere clerical amendment to correct a patent error or an amendment
to conform such resolution to a resolution duly proposed or to be
proposed at the Parallel Generat Meeting or an amendment to such
resolutton considered and approved at the Parallel General
Meeting) shall be considered or voted upon unless written notice of
the intention to move the amendment 1s recerved by the Company
at least 48 hours prior to the tme appomnted for holding the
relevant meetng or adjourned meetng or (in the absence of such
notice) the Chatrman of the meeting in the Chairman’s absolute
discretton rules that the amendment shall be considered, provided
that no amendment shall be considered where the Parallel General
Meeting has already been held

GENERAL VOTING AND POLL PROCEDURES

55.  Voting

(1) The Chairman may determine that any question to be submutted to a
general meeting be determuned by a poll without first submittung the
question to the meeting to be decided by a show of hands

2 A poll may be demanded by

(a) not less than 5 members present i person or by proxy and
entitled to vote,

() a member or members present in person or by proxy and
representing not less than 5 per cent of the total voting nghts
of all the members having the right to vote at the meeting,

{c) the holder of the Plc Special Voting Share, or
{8)) the Chatrman

No poll may be demanded on the election of a chairman of a meeting
or, unless the Chatrman otherwise determines, the adjournment of a
meenng A demand for a poll may be withdrawn A demand so
withdrawn shall not be taken to have mvalidated the result of a show
of hands declared before the demand was made

€)] Subject to Article 56, at any general meetng a resolution (other than a
procedural resolution) put to the vote of the meeting on which the
holder of the Plc Special Voung Share 1s entitled to vote shall be
dectded on a poll

€] Unless the Chairman makes the determunation referred to 1n Article
55(1) or unless a poll 1s properly demanded or required pursuant to
Articles 55(2) and (3), each question submutted to 2 general meeting 1s
to be dectded 1n the first instance by a show of hands Unless a poll 1s
demanded, a declaration by the Chairman that a resolution has been
passed or lost 1s conclusive, without proof of
the number or proportion of the votes recorded m favour of or
against the resolution
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56.

57,

58.

Taking a poll

M

)

€)

If a poll 1s determined, demanded or otherwise required as provided
i Articles 55(1), (2) and (3), 1t 15 to be taken in the manner and at the
ome (not being more than thirty days from the date of the meeung)
and place as the Chairman directs  Any poll may, as the Chairman
shall direct, close at different times for different classes of
shareholders or for different shareholders of the same class entitled to
vote on the relevant resoluuon  In the case of a poll on a resolution
on which the holder of the Ple Spectal Vouing Share 1s entitled to
vote, the poll may remain open for so long as the Chairman may
determune and, 1 any event, shall be kept open for such ume as s
necessary to allow the Parallel General Meeting of 1imuted to be held
and for the votes artaching to the Plc Special Voung Share to be
calculated and cast on such poll, although such poll may be closed
earher 1n respect of shares of other classes  The result of the poll 1s
deemed to be the resolution of the meenng at which the poll was
demanded In the case of any dispute as to the admussion or rejection
of a vote, the Chairman's determination in respect of the dispure 1s
final

A demand for a poll does not prevent the continuance of a meeting
for the transaction of any business other than the questnon on which a
poll has been demanded A poll demanded on a question of
adjournment 1s to be taken at the meeung and without adjournment

The result of a poll may be announced 1n the manner the Chairman
determunes and at the ume (whether dunng the relevant meeting or
afterwards) as the Chairman considers appropnate

Special meetings

All the provisions of these Articles as to general meetings apply, with any
necessary modifications, to any special meeting of any class of sharcholders
which may be held under the operation of these Articles or the Statutes

Not used

VOTING RIGHTS AND PROCEDURES UNDER SHARING AGREEMENT

59.

Class Rights Actions

O

‘The following matters shall consttute Class Rights Actions sf
undertaken by either the Company or Limuted

(a) the voluntary liquidation of the Company or of Limuted,

)] amendment of the terms of, or termination of the Sharing
Agreement or the Voung Agreement, the Ple Deed Poll
Guarantee or the Limited Deed Poll Guarantee (other than, in
the case of the Voung Agreement, any amendment to
conform such agreement with the terms of the Shanng
Agreement or, 10 the case of any of those agreements, any
amendment which ts formal or technical 1n nature and which
would not be materially prejudicial to the interests of the
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shareholders of the Company or of Limited or 1s necessary to
correct any nconsistency or mantfest error as agreed between
the Board and the Board of Limited),

(©) any amendment to, or removal of, or the alteration of the
effect of (which for the avoidance of doubt shall be taken to
include the rauficaton of any breach of), any Pic Entrenched
Proviston or Limited Entrenched Proviston as the case may

be,

(d) any Action requiring approval as a Class Rights Actuon
pursuant to Clause 3 1(b) of the Sharing Agreement,

() a change of the corporate status of the Company from a
public mited company mcorporated 1n England and Wales
with 1ts pnimary hsting on the London Stock Exchange or
Limuted from a public company lumited by shares registered
under the Corporations Act with 1ts primary listing on ASX,
and

€3] any other action or matter which the Board and the Board of
Limuted agree (cither in a parncular case or generally) should
be treated as a Class Rights Action

2 A Class Rights Action in respect of an acuon of a kind described 1n

(a) paragraphs 59(1)(a) to (c) shall require approval by special
resolution,

(b) paragraphs 59(1)(d) or (e} shall requirc approval by ordinary
resolution or 1n relation to erther the Company or Lumuted, 1f
required by Applicable Regulaton applying to the Company
or limited or by these Articles or the Jumiuted Constiration, by
special resolution of the Company or Limited, as so required,
and

(© paragraph 59(1)(f) shall require approval by ordinary
resolutton or 1n relation to etther the Company or Limated, 1f
required by Applicable Regulaton applying to the Company
or Limited or by these Artcles or the Limited Consttution or
if considered approprate by the Board and the Board of
Limuted, by special resolution of the Company or Limited, as
so required,

1n each case in accordance with the Class Rights Procedure (and the
type of resolution specified above shall be referred to 1n these Artcles
as the “Required Resolution™)

(3 Subject to Arucle 59(4), a Class Rights Action shall require the
approval by a Required Resolution of the sharcholders of both the
Company and Limited, m cach case, at a meeting at which the holders
of Ordinary Shares and the holder of the Special Voting Share are
enutled to vote as a single class on a poll In relation to such a
resolution proposed at a shareholders meeting of the Company, if the
proposed action has not, by the time of the closing of the poll, been
approved by a Required Majority of the holders of the Limited
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@

Ordnary Shares, the holder of the Plc Special Voung Share shall have
sufficient votes to defeat such resolution, as provided in Arncle 61(2)
'The holder of the Plc Special Voung Share shall otherwise not be
entitled to vote in relaton to that resolution

Where an action requining approval as a Class Rights Acnon would
not otherwise require approval of the sharcholders of the Benefited
Party, the Benefited Party shall not be required to convene a meeting
for the purposes of Article 59(3) and the Class Rights Action shall be
approved if the holder of the Special Voting Share in the Benefited
Party has given its written consent to the acnon, which consent shall
only be given following the passing of a resolution by the Required
Majonty of the holders of Ordmary Shares of the Affected Party

In this Article 59(4), “Benefited Party” means such one of Tamited
or the Company whose holders of Ordinary Shares would benefit
from a proposed action relatve to the holders of Ordinary Shares 1n
the other company (“Affected Party™)

60. Joint Electorate Actions

M

(2

Resolutions of the holders of Plc Ordinary Shares shall be subject to
the Joint Electorate Procedure if they relate to the followmg matters

(a) the appoimntment, removal or re-election of any Director or
any director of Limited or both of them,

(b) the receipt or adopuon of the annual accounts of the
Company or Lamuted, or both of them, or accounts prepared
on a combined basis,

(¢ a change of name by the Company or Limited or both of
them,
(d) the appomntment or removal of the auditors of the Company

or Limited or both of them,

(e) any proposed acquisiton or disposal or other transaction of
the kinds referred to 1n Chapters 10 and 11 of the UKLA
Listing Rules or Chapters 10 and 11 of the ASX Listing Rules
which {in any case) 1s required under such Apphcable
Regulaton to be authorised by holders of Ordinary Shares,

) a matter referred to i clause 7 2 or 7 3 of the Sharning
Agreement,
(& any matter constdered by sharcholders at an annual general

meeung (or at a general mecting held on the same day as an
annual general meeting), and

(h) any other matter which the Board and the Board of Limired
deade (etther in a particular case or generally) should be
approved under the joint Electorate Procedure

If a partcular matter falls both within Arucle 59(1) and this Arncle
60(1), then 1t shall be treated as a Class Rights Action falling
exclustvely within Article 59(1)

A Joint Electorate Actton shall require approval by beth
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(a) an ordinary resolution (or a special resolunon 1f required by
the Tumited Consututon or Applicable Regulation) of the
votes cast by the holders of the Limited Ordinary Shares and
the holder of the Laimited Special Voung Share, voting as a
single class, and

(b) an ordinary resolution {(or a special resoluton if required by
these Articles or Applicable Regulation) of the votes cast by
the holders of the Plc Ordinary Shares and the holder of the
Plc Special Votng Share, voung as a single class

(3) For the purposes of Article 59 and this Arncle 60 only, the expression
“special resolution” shall include any resclution of the shareholders
of the Company or of Limited where Applicable Regulation or cither
Consutution so requires, so as to approve the relevant resolution, an
affirmatve vote with a majority greater than that required for an
ordinary resolution and 1n any particular case shall mean such majonty
as 15 so required

VOTES OF MEMBERS
61 Votes attaching to shares
(0 Subject to Arucle 47 and to any special nights or restrictions as to
votng attached by or 1n accordance with these Articles to any class of
shares
(a) on a show of hands

{1 subject to paragraphs (u) and (i), each sharcholder
present in person or by proxy, representative or
attorney (cxcept the holder of the Plc Special Voting
Share) has onc vote,

(1) the holder of the Plc Speaal Voung Share shall not be
entitled to vote,

{111) where a sharcholder has appointed more than one
person as representative, proxy or attorney for that
shareholder, the muluple proxies taken together
should have at least the same number of votes on a
show of hands as the member who appomnted them
would have if he were present at the meetng,

() wherc a person 1s entitled to vote in more than one
capacity, that person 15 entitled only to one vote, and

L) subject to Artcle 61(1)(c), on a poll

0] every member who 15 present in person o1 by proxy
(except the holder of the Plec Special Voting Share)
shall have

{A) one vote for each fully paid share of which he
15 the holder, and
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(B) for cach party-paid share, such proportion
(the “Relevant Proportion”) of the votes
attached to a fully-paid share as would mean
that the Relevant Proporuon 1s the same as the
proportion that the amount pard up or agreed
to be considered as paid up on the total 1ssue
price of that share at the time the poll 1s taken
bears to the total 1ssue price of the share,

(1) and the holder of the Plc Special Voting Share shall
have the Speaified Number (as defined 1n Aracle 62)
of votes

() on a poll, votes may be given etther personally or by proxy
(unless the Board has approved other means (including
clectronic) for the casting and recording of votes by
sharcholders) and a person enutled to more than one vote
need not use all that person's votes or cast all the votes in the
same way

@ The holders of the Cumulauve Preference Shares shall, by virtue of
and 1n respect of their holdings of Cumulatve Preference Shares,
have the night to recerve notice of any general meeting of the
Company and to attend, speak and vote at a gencral mectung of the
Company only

(a) if and when, at the date of the notce convening such
meeting, the Preferential Dividend on such shares 1s s1x
months or more 1 arrears, or

(b) if a resolution 1s to be proposed abrogating, varying or
modifying any of the rights or privileges of the holders of the
Cumulative Preference Shares or for the winding up of the
Company, in which case they shall only be entitled to vote on
such resolution

62. Specified Number

¢ The holder of the Plc Special Voting Share shall be enuted to attend
at any General Meeting and, subject to the provisions below, to cast
on a poll the Specified Number (as set out below) of votes some of
which may be cast for and others against any resolution in such
numbers as the holder may determune

{2) (Joint Electorate Actions) The Specified Number of votes in
relation 10 a resolution of the Company on a Joint Electorate Acuon
shall be the total number of votes valdly cast on the poll on the
equivalent resolution at the Parallel General Meeting of Limited
(other than those cast 1n respect of Limited Excess Shares) muluplied
by the Equalisation Fraction in effect at the time of such General
Meeting rounded up to the nearest whole number

(3) (Class Rights Actions) On any resolution to approve a Class Rights
Action the Specified Number of votes shall be equal to 34 per cent (in
relation to an action to be approved by special resolution) and 67 per
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cent (in relation to an action to be approved by ordinary resolution) in
each case, of the aggregate number of votes attaching to all classes of
tssued shares in the Company which could be cast on such resolution
{rounded up to the next whole number)

4 (Procedural Resolutions) On any procedural resolunion in refaton
to or affectng a resolution relating to a Joint Electorate Action put to
a General Meeting at which a Jont Electorate Action 1s to be
considered, the Specified Number of votes which may be cast shall be
the greatest number of votes cast on any equivalent resolution on a
Jont Electorate Action at the Parallel General Mecting of Lirmited or,
if the General Meeting of Limited has not been held and such votes
counted by the beginning of the relevant General Meeting, the
greatest number of such votes as are authorised to be so cast upon
proxies lodged with Limited by such time as the Chatrman may
deternune, m cach case, mulaplied by the Equalisation Fraction in
effect at the ume of such General Meeting and rounded up to the
nearest whole number

() (Other decisions) The Spectfied Number of votes that may be cast
on all other decisions shall be zero

I'he Plc Special Votng Share shall not ennde 1ts holder to vote on any show
of hands

63. Not used

64.  Restriction on voting in particular circumstances
(D Notused

2 If any member, or any other person appearing te be interested 1n
shares held by such member, has been duly served with a notice
under Section 793 of the Companies Act and s 1n default for a period
of 14 days in supplying to the Company the information thereby
required, then (unless the Directors otherwise determinc) 1n respect
of

(a) the shares comprising the shareholding account 1n the
Register which compnses or includes the shares 1n relation to
which the default occurred (all or the relevant number as
appropriate of such shares being the “default shares”, which
expresston shall include any further shares which are 1ssued 1n
respect of such shares), and

(b) any other shares held by the member,

the member shall not (for so long as the default continues) nor shall
any transferce to whom any of such shares are transferred other than
pursuant to an approved transfer or pursuant to Article 64(3)(b)
below be entitled to attend or vote either personally or by proxy ata
shareholders’ meeting or to exercise any other nght conferred by
membership i relation to shareholders® meetings
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()

)

Where the default shares represent 0 25 per cent or more of the
1ssued shares of the class in question, the Directors may in their
absolute discretnon by notice (a “direction notice™) to such member
direct that

(a) any dividend or part thereof or other money which would
otherwise be payable 1n respect of the default shares shall be
retained by the Company without any iability to pay interest
thereon when such money 1s finally paid to the member and
the member shall not be entitled to clect to receive shares in
lieu of dividend, and/or

(b) no transfer of any of the shares held by such member shall be
registered unless the transfer 1s an approved transfer, or

() the member 1s not humself 1n default as regards
supplying the informauon required, and

() the transfer 1s of part only of the member’s holding
and, when presented for registration, 1s accompanied
by a certificate by the member 1n a form satisfactory to
the Directors to the effect that after due and careful
enquiry the member is sausfied that none of the shares
the subject of the transfer are default shares,

provided that, m the case of shares in uncertificated form, the
Directors may only exercse thetr discretion not to register a transfer 1f
permutted to do so by the Unceruficated Secunities Rules

Any directton notice may treat shares of a member in certificated and
uncertificated form as separate holdings and esther apply only to the
former or to the latter or make different provision for the former and
the latter Upon the giving of a direction notice 1ts terms shall apply
accordingly

The Company shall send to each other person appeanng to be
interested in the shares the subject of any direction notice a copy of
the notice, but the farllure or omission by the Company to do so shali
not mnvalidate such notice

(@ Save as herein provided any direction notice shall have effect
in accordance with its terms for so long as the default in
respect of which the direcion notice was 1ssued continues and
shall cease to have effect thereafter upon the Directors so
determining (such determination to be made within a period
of one week of the default being duly remedied with written
notice thercof being given forthwith to the member)

(b) Any direction notice shall cease to have effect in relation to
any shares which are transferred by such member by means of
an approved transfer or in accordance with Arncle 64(3)(b)
above
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65.
66.

5) For the purposes of this Article

() a person shall be treated as appeanng to be interested in any
shares if the member holding such shares has been served
with a nouce under the said Section 793 and either (1) the
member has named such person as being so mterested or (1t)
(after taking mto account the response of the member to the
satd notce and any other relevant nformation) the Company
knows or has reasonable cause to believe that the person n
queston ts or may be interested m the shares, and

(b) a transfer of shares 1s an approved transfer 1f

(1) 1t 1s a transfer of shares to an offeror by way or in
pursuance of acceptance of a takeover offer (as
defined in Sectuon 974 of the Companies Act), or

(1) the Directors are satisfied that the transfer 1s made
pursuant to a bona fide sale of the whole of the
beneficial ownership of the shares to a party
unconnected with the member or with any person
appearing to be mterested 1 such shares mcluding any
such sale made through the L.ondon Stock Exchange
or any other stock exchange outside the United
Kingdom on which the Company’s shares are
normally traded For the purposes of this sub-
paragraph any associate (as that term 1s defined m
Secuon 435 of the Insolvency Act 1986) shail be
included amongst the persons who are connected with
the member or any person appearnng to be mterested
1n such shares

©) The provisions of this Article are 1n additon and without prejudice to
the provisions of the Compantes Act In particular, this Article ts i
addition to, and shall not 1n any way prejudice or affect, the statutory
rights of the Company ansing from any farllure by any person to give
any information required by a statutory notice within the time
spectfied it For the purpose of this Article a statutory notice need
not specify the relevant pertod, and may require any mformation to be
given before the expiry of the pentod of 14 days following service of
the statutory notice

Not used

Voting by guardian

Where a guardian, recerver or other person (by whatever name called) has
been appomnted by any court claiming jurisdicton i that behalf to exercise
powers with respect to the property or affairs of any member on the ground
(however formulated) of mental disorder, the Directors may i thetr absolute
discretion, upon or subject to producton of such evidence of the
appomntment as the Directors may require, permut such guardian, recetver or
other person on behalf of such member to vote 1n person or by proxy at any
sharcholders” meetung or to exercise any other night conferred by membership
in relation to shareholders’ mectngs
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67.  Validity and result of vote

M No objection shall be raised as to the adoussibility of any vote except
at the meenng or adjourned meetng at which the vote objected 1o 1s
or may be given or tendered and every vote not disallowed at such
meeting shall be valid for all purposes Any such objection shall be
referred to the chairman of the meeting whose decision shall be final
and conclusive

(2) Unless a poll 1s taken, a declaration by the chairman of the meeting
that a resolution has been carried, or carried unamimously, or by a
particular majonty, or lost, and an entry to that effect in the minute
book, shall be conclusive evidence of that fact without proof of the
number or proportion of the votes recorded for or agamst such
resolution

PROXIES AND CORPORATE REPRESENTATIVES

68. Proxies

') An mstrument appomung a proxy shall be m writing mn any usual or
common form or n any other form which the Directors may approve
and

(a) in the case of an individual shall be signed by the appointor or
his attorney, and

common seal or signed on 1ts behalf by an attomey or a duly
authonsed officer of the corporation

!

\

(b) in the case of a corporation shall be etther given under 1ts
; The signature on such mstrument need not be witnessed

] The appomument of a proxy must -

6] 1n the case of an appomntment made in hard copy form, be
recerved at the office (or such other place in the United
Kingdom as may be specified by the Company for the recetpt
of appointments of proxy 1n hard copy form) not less than 48
hours (or such shorter ime as the Board may determune)
before the ime appowmnted for holding the meeting or
adjourned mecung at which the person named in the
appointment proposcs to vote together with (if required by
the Board) any authonty under which 1t 1s made or a copy of
the authorty, certified notanally or in accordance with the
Powers of Attorney Act 1971 or in some other manner
approved by the Board,

(1) in the case of an appointment made by clectronic means, be
recesved at the address specified by the Company for the
receipt of appomtments of proxy by electronic means not less
than 48 hours (or such shorter ume as the Board may
determine) before the time appointed for holding the meeting
or adjourned meeting at which the person named in the
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(3

)

appomtment proposcs to vote Any authority pursuant to
which such an appointment 1s made or a copy of the
authonty, certified notanally or in accordance with the Powers
of Attorney Act 1971 or 1n some other manner approved by
the Board, must, 1f required by the Board, be recewved at such
address or at the office (or such other place 1n the United
Kingdom as may be speaified by the Company for the receipt
of such documents) not less than 48 hours (or such shorter
time as the Board may determine) before the time appointed
for holding the meetng or adjourned meeting at which the
person named 1n the appomtment proposes to vote,

(u1) in the case of a poll taken more than 48 hours after 1t was
demanded, be recerved as aforesaid not less than 24 hours (or
such shorter ime as the Board may determine) before the
time appointed for the taking of the poli,

(1v) in the case of a poll raken following the conclusion of a
mecting or adjourned meetng but not more than 48 hours
after 1t was demanded, be recetved as aforesaid before the end
of the meeung at which it was demanded (or at such later time
as the Board may determune),

and the appointment of a proxy shall not preclude a member from
attending and voting 1n person at the meeting or poll concerned 'The
proceedings at a general mecting shall not be invahidated where an
appotntment of a proay in respect of that meeting 1s sent 1n electronic
form as provided 1 these articles, but because of a technical problem
it cannot be read by the recipient

The Board may at its discretion determine that 1n calculatng the
periods mentioned 1n this article no account shall be taken of any part
of a day that1s not a working day

Where the Company recetves an instrument appointing a proxy
within the time spectfied 1 Artcle 68(2) and the Company considers
that the instrument has not been duly executed, the Company may in
its discretion

(a) return the mstrument appotnting the proxy to the appomting
shareholder, and

(b) request that the shareholder duly execute the mstrument and
return 1t to the Company within the tume specified for receipt
of proxtes i accordance with Artcle 68(2)

The instrument appointing a proxy will be valid 1f the duly executed
instrument 1s returned to the Company within the time determined
under Article 68(2)
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5 Where the Company receives an instrument appomnting a proxy that s
unclear or mcomplete (other than i the circumstances contemplated
in Article 68(4))

() the Company may clarify with a sharcholder any instruction
on the instrument which 1s received by the Company by
wiitten or verbal communicanon and may, at its discretion,
amend or complete the contents of the instrument to reflect
any clarification 1n mstruction,

(b) the shareholder 1s taken to have appomted the Company as
its attorney for the purpose of making any insertion or
amendment 1n accordance with this Article 68(5), and

© the instrument will be valid 1f recerved by the Company
within the ime prescribed by Arocle 68(2), notwithstanding
that 1t was completed or amended under this Article 68(4)
after that ttme

(6) The instrument appoinung a proxy shall, unless the contrary 1s stated
thereon, be valid as well for any adjournment of the meetng as for
the meeting to which 1t relates An instrument of proxy relating to

! more than one meenng (including any adjournment thereof) having
‘ once been so delivered for the purposes of any meeting shall not

i require again to be delivered for the purposes of any subscquent

! mecting to which it relates

) A proxy receved from the holder of the Plc Special Voung Share will
be vahid 1f 1t 1s recerved before the closing of a poll to whuch 1t relates

69.  Valdity, revocation

1 The vahdity of any resolution ss not affected by the faslure of any
proxy, attorney or corporate representative to vote in accordance with
mnstructions (if any) of the appoinung sharcholder and the Company
shall be under no obliganon to check any vote so given 1s in
accordance with any such nstructons

2 A vote given 1n accordance with the terms of a proxy or power of
attorney s valid despite the previous death or mental mcapacity of the
appointing shareholder, revocation of the proxy or power of attorney
or transfer of the shares in respect of which the vote 1s given, unless
notice in wrting of the death, mental incapacity, revocation or
transfer has been recetved at the Office at least 48 hours before the
relevant meeting or adjourned meeting

3 A proxy 1s not rendered ineffective by reason only of the
adjournment of the meeting in respect of which the proxy ss
appointed

)] A proxy 1s not revoked by the appointing shareholder attending and
taking part in the meeting, unless the appointng shareholder votes at
the meeting on the resolution for which the proxy 1s proposed to be
used
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70.
7.

72,

73.

Not used

Rights of proxy

A proxy appomted o attend and vote for a member has the same rights as
the member

(a) to speak at the meeting,
(b) to vote (but only to the eatent allowed by the appointment), and

(© to join 1n a demand for a poll

Attorneys of shareholders

By properly executed power of attorney, any shareholder may appoint an
attorney to act on the sharcholder's behalf at all or certain specified meetings
of the Company and such attorney shalt be recognised as a person present at
that meeting  Before the attorney 1s entitled to act under the power of
attorney, the power of attorney or proof of the power of attorney to the
satisfaction of the Board must be produced for inspection at the Office or
any other place the Board may determine together, 1n each casc, with
cvidence of the due execution of the power of attorney as required by the
Board The artorney may be authorised to appoint a proxy for the
shareholder granting the power of attorney

Not used

DIRECTORS

74,

75.
76.

Number of Directors

Unless and unul otherwise decided by ordinary resolution, the number of
Directors {(not including alternate Directors) shall be not less than eight and
not more than twenty All Directors are required to be natural persons

Not used

Remuneration of non-executive Directors

As remuneration for services each non-executive Director (other than an
alternate Director) 1s to be paid out of the funds of the Company a sum
determined by the Board payable at the time and mn the manner determined
by the Board but the aggregate remuneration paid to all the non-executive
Directors i any year together with remuneration paid to those non-executive
directors by Limited for thetr services may not exceed A$3 mullion or such
higher amount fixed by the Company in gencral meetung The expression
remuneration in this Arncle does not include any amount which may be
paid by the Company under Articles 77, 78, 79 or 146 or by Lsmated under
Rules 77, 78, 79 or 146 of 1ts Constitution
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77.

78.

79.

80.

81.

Remuneration of Directors for extra services

Any Director who serves on any commuttee, or who devotes special attention
to the business of the Company, or who otherwise performs services which
nt the opmion of the Board are outside the scope of the ordinary duties of a
Director or who, at the request of the Board, engages 1n any journey on the
business of the Company, may be paid exrra remuneration as determined by
the Board

Travelling and other expenses

Every Director s, 1n addition to any other remuneration provided for m these
Articles, enttled to be paid from Company funds all reasonable travel,
accommodation and other expenses incurred by the Director 1n attending
meetings of the Company or of the Board or of any Commutrees or while
engaged on the business of the Company

Retirement benefits

The Directors shall have power to pay and agree to pay gratuities, pensions or
other retirement, superannuation, death or disability benefits to {or to any
person mn respect of) any person who 1s or has been at any ime a Director of
the Company or in the employment or service of the Company or Linuted or
of any company which 15 or was a subsidiary of or associated with the
Company or Limited For the purpose of providing such gratuities, pensions
or other benefits, the Company may contribute to any scheme or fund or pay
such premmums as the Directors think fit

Appointment and remuneration of executive Directors

(1) The Directors or any commuttee authonsed by the Board may from
time to time appoint any Director to be the holder of any executive
office on such terms and for such period as they may determine and,
without prejudice to any claim for damages for breach of any contract
entered into 1 any particular case, may at any time revoke or vary the
terms of any such appomntment

2 Subject to the Statutes, a Director appointed to hold employment or
executive office with the Company or Limited shall be appointed on
such terms as to remuneration (whether by salary, commussion,
participation 1n profits or otherwisc) as may be determuned by the
Board or any commuttee authorised by the Board

Powers of Directors

The Board may entrust to and confer upon any Director any of the powers
excrcisable under these Arucles by the Board as it thinks fit and upon such
terms and condittons and with such restrictuons as 1t thinks appropriate but
the conferring of powers by the Board on a Director does not exclude the
exercise of those powers by the Board, and the Board may from ume to ame
revoke, withdraw, alter or vary all or any of such powers
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APPOINTMENT AND RETIREMENT OF DIRECTORS

82.

83.

84.
85.

Not used

Retirement by rotation

(1)

2

3

Q)
&)

At every annual general meeting, one-third of the Directors or, 1f
their number 15 not a multiple of three, then the number nearest to
but not less than one-third must retre from office

A Director who 15 required to retre under Article 83(1) retans office
untd the later of the end of the meeting at which the Director retires
and the end of the Parallel General Meeting

Subject to Arncle 88, the Directors to retire under Article 83(1) are
those longest in office since last being clected  As between Directors
who were elected on the same day the Directors to retire are (in
default of agreement between them) determuned by lot  The length of
time a Director has been in office 1s calcutated from the Director's
last electton or appomtment A retiring Director 1s ebigible for re-
clectuon

Not used

Without prejudice to the foregoing, a Director must retire from office
at the conclusion of the third annual general meeting after which the
Director was elected or re-elected

Not used

Re-election of retiring Director

M

2

3

At the meeting at which a Director retires under any provision of
these Arucles, the Company may by ordinary resoluton approved in
accordance with Articles 59 to 60 fill the office being vacated by
elecung to that office the reuring Director or some other person
ehgible for election

Notwithstanding Article 83(3), 1f a retiring Director 1s re-elected 1n
accordance with Artacle 85(1) the retning Director will continue m
office without a break

If

(a) prior to the commencement of any general meeting the office
of a Director has become vacant,

) that office remains vacant at the commencement of that
general meeting, and

(9] that Director would have been taken into account in

determining the number of Directors who are to retire by
rotation under Arncle 83(1),
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86.
87.

88.

89.

then the Company may by ordinary resolunion approved in
accordance with Articles 59 to 60 fill that office by electing as a
Director any person eligible for election

Not used
Nomination of Directors

M No person (other than a retiring Director) 1s eligible for election to
the office of Director at any general meeting unless

() a shareholder intending to nomunate the person has given
notice m writing signed by the sharcholder, and

(b) the person nomunated has given notice 1n writing signed by
the person of his willingness to be elected as a Director of the
Company and a Director of Limuted and sausfies candidature
for the office

2 To be valid, the notice required under Article 87(1) 1s to be delivered
to the Office not less than 40 Business Days before the earlier of the
date appointed for the meeting and the date appointed for the Parallel
General Meeung of Limited unless the nomince has been
recommended by the Board for clection, in which case the notice 1s
required to be delivered to the Office at least 28 days before the
meeting

In this Arncle 87(2), “Busimess Day” has the same meaning as in the
ASX Lisung Rules

3) The Directors shall nomunate for election as a Director at a General
Meeting of the Company any person duly nominated for election at
the Parallel General Mecung of Limited

Election or appointment of additional Directors

The Company may by ordinary resolution approved 1n accordance with
Arucles 59 to 60 elect, and without prejudice thercto the Board shali have the
power at any time to appoint, any person as a Director, erther to fill a casual
vacancy or as an addinon to the Board but so that the number of Directors
does not exceed the maximum number determuned under Article 74 Any
Director appomnted under this Article

(a) holds office only until the dissolution or adjournment of the next
general meeting at which the Board proposes or these Arncles requure
that an election be held,

(b) 15 eligible for clection at that general meeting, and

(©) where the general meeting 1s an annual general meenng, 15 not to be
taken 1nto account m determuining the number of Directors who are
to retire by rotation at the meeting

Vacation of office
) The office of a Director 15 vacated

(a) not used,
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(b) on the Director being absent from greater than two
consecuttve mectings of the Board without leave of absence
from the Board,

© on the Director resigning office by notice 1n writing to the
Company,

(d) not used,
(e) on the Director ceasing to be a director of Limated,

63) on the Director being prohibited from bemng a Director by
reason of the operation of Applicable Regulation,

) if the Director has been appointed for a fixed term — when
the term expures,

(h) if, n England or clsewhere, an order 1s made by any court on
the ground (however formulated) of mental disorder for the
Director’s detention or for the appomntment of a guardian of
the Director or for the appomtment of a receiver or other
person (by whatever name called) to exercise powers with
respect to the Director’s property or affairs, or

® if the Director shall have a bankruptcy order made against
him or shall compound with his creditors gencrally or shall
apply to the court for an mterim order under Section 253 of
the Insolvency Act 1986 in connecton with a voluntary
arrangement under that Act

2 The office of a Director who 15 an employee of any member of the
Group s termunated on the Director ceasing to be employed within
the Group but the person concerned 1s chigible for reappointment or
re-election as a Director of the Company

90. Removal of Directors

(1) Subject to Artcles 59 to 60, the Company may, 1n accordance with and
subject to the provisions of the Statutes, by ordinary resolution of
which special notice has been given remove any Dicector from office
The Company may do so notwithstanding any provision of these
Artcles or of any agreement between the Company and such
Director, but without prejudice to any claim he may have for damages
for breach of any such agreement

2 Subject to Articles 59 to 60, the Company may by ordmary resolution
of which special notice has been given elect another person in place
of a Director removed from office under Article 96(1), provided that
such person’s election will not take effect unless and until such
person 1s clected as a director of Limited  Any person so elected shall
be treated for the purpose of determining the tme at which he or any
other Director 1s to retire by rotation as if he had become a Director
on the day on which the Director in whose place he 1s elected was last
elected a Director  [n default of such election the vacancy ansing
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upon the removal of a Director from office may be filled as a casual
vacancy

PROCEEDINGS OF DIRECTORS

91.

92.

93.

94.

95.

96.

Convening of meetings of Directors

) The Board may mect together, adjourn and otherwise regulate 1ts
meetings as 1t thinks fit

@ I'he Board may at any ume and the Secretary, on the request of the
Chairman or any two Directors, must convene a meeting of the
Board Notice of meeting of the Board may be given by mail
(electronic or otherwise), personal delivery or facsimile transmussion
to the usual place of busmess or residence of the Director or to any
other address given to the Secretary by the Director or by any
technology agreed by all the Directors

Quorum

The quorum necessary for the transaction of bustness of the Directors shall
be three unless otherwise determmuned by the Board A meeting of the
Drrectors at which a quorum 1s present shall be competent to exercise all
powers and discretions for the tume being exercisable by the Directors

Chairman

The Board may elect a Chairman and one or more Deputy Chairmen of uts
meetings and determine the pentod for which each 1s to hold office 1f no
Chatrman or Deputy Chatrman 1s elected or if at any meeting the Chairman
and the Deputy Chatrmen are not present at the time specified for holding
the meeting, the Directors present may choose one of theirr number to be
Chasrman of the meeting

Votes at meetings

Questons artsing at any meeting of the Board are decided by a majority of
votes and, 1n the case of an equality of votes, the Chairman (except when
only two Directors are present or except when only two Directors are
competent to vote on the question then at 1ssue) has a second or casting vote

Number of Directors below minimum

If the number of Directors 1s reduced below the mnimum number fixed
under these Articles, the contnuing Directors may act for the purpose of
mcreasing the number of Directors to that number or of calling a general
meeting of the Company but for no other purpose

Resolutions in wnting / Meetings by technology

(1) A resolunion in writing signed by all the Directors or a resolution in
writing of which notice has been given to all Directors and which 1s
signed by a majority of the Directors enutled to vote on the
resolunon (not being less than the number required for a quorum at a
meeting of the Board) 1s a valid resolution of the Board 'The
resolution may consist of several documents n the same form each
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@

signed by one or more of the Directors A facsimule transmission or
other document produced by mechanical or electronic means under
the name of a Director with the Director’s authority 1s considered to
be a document 1t writing signed by the Director

The Board may mect etther 1n person or by telephone, audio visual
link or by using any other technology

(a) which allows each Director who participates

Y to hear each of the other partucipating Directors
addressing the meeting, and

(1) if he so wishes, to address all of the other
particapating Directors symultaneously, and

) which has been consented to by all Directors

A consent may be a standing one A meeting conducted by telephone
or other means of communtcation 1s deemed to be held at the place
from where the Chairman of the meenng participates

97.  Validity of actions

All actions at any meeting of the Board or by a Commuttec or by any person
acting as a Director are, despite the fact that it 1s afterwards discovered that
there was some defect 1n the appomtment of any of the Directors or the
Commuttee or the person acting as a Director or that any of them were
disqualified, as valid as 1f every person had been properly appointed and was
qualified and continued to be a Director or a member of the Commuttee

DIRECTORS’ INTERESTS

98.  Conflicts of interest requiring Board authorisation

M

@

3

The Board may authorse, on the proposal of any Director (including
the mterested Director) any matter which might otherwise involve a
Director breaching his duty under the Companies Act to avord
conflicts of interest (“Conflict”) The relevant Director and any other
Director with a sumilar interest shall not count towards the quorum
nor vote on any resolution giving such authonty

A Director secking authonisation in respect of a Conflict shall declare
to the Board the nature and extent of his interest i the Conflict as
soon as 1s reasonably practicable The Director shall provide the
Board with such details of the relevant matter as are necessary for the
Board to decide how to address the Conflict together with such
additional information as may be requested by the Board

Where the Board gives authority in relation to a Conflict

(a) the Board may (whether at the ume of giving the authority or
subsequently)

o require that the relevant Director 15 excluded from the
receipt of information, the participation in discussion
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and the making of decisions (whether at meetings of
the Board or otherwise) related to the Conflict, and

(w) impose upon the relevant Director such other terms
for the purpose of dealing with the Conflict as 1t may
determine,

(b) the relevant Director will be obliged to conduct himself in

accordance with any terms imposed by the Board 1n relanon
| to the Conflict,

(© the terms of the authonty shall be recorded 1n wrting (but the
authorty shall be effective whether or not the terms are so
recorded),

(d) the Board may revoke or vary such authority at any ame but

this will not affect anything done by the relevant Director
prior to such revocation 1n accordance with the terms of such
authority, and

(e the Board may provide that where the relevant Director
obtains (otherwise than through his posinon as a Director of
the Company) information that 1s confidential to a third party,
the Director will not be obliged to disclose that informanon to
the Company, or to use or apply the information in relanon ro
the Company’s affairs, where to do so would amount to a
breach of that confidence

99.  Regulation of Directors’ interests

1) The Board may, subject to the provisions of Article 98, make
regulattons regarding the disclosure and authonisanon of nterests that
a Director, and any person deemed by the Directors to be related to
or associated with the Director, may have in any matter concerning
the Company or a related body corporate Any regulations made
under these Articles bind all Directors and are made with the full
authority of this Article where authornisation by the Arucles 1s required
under the Companies Act

2 No act, transaction, agrecment, instrument, resolution or other thing
15 invalid or voidable only because a person fails to comply with any
regulaton made under this Artcle 98

3 For the purposes of Articles 98-101, an interest of which a Director
has no knowledge and of which 1t s unreasonable to expect him to
have knowledge shall not be treated as an interest of his

(4 A Drrector who has an interest in a matter that 1s being considered at
a meeting of the Directors may, despite that interest, vote, be present
and be counted 1n a quorum at the mectng except where prohibited
by Artcle 98, or any regulanons made pursuant to this Artcle 99 or
any Applicable Regulation
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100. Permitted interests and actions

M

2

6)

“)

Subject to Arncle 98 and the provisions of the Companics Act, and
provided that he has disclosed to the Directors the nature and extent
of any interest of his, a Director notwithstanding his office

(2) may be a party to, or otherwise interested in, any contract,
transaction or arrangement with the Company or Limited or
in which the Company or Limited 15 otherwise mrterested,

(b) may be a director or other officer of, or employed by, or a
party to any contract, transaction or arrangement with, or
otherwise interested m, any body corporate in which the
Company or Limited 1s otherwise mterested,

{©) may (or any firm of which he 1s a partner, employec or |
member may) act 1 a professtonal capacity for the Company |
or Limited (other than as auditor) and be remunerated 1
therefor, and

(d) shall not, save as otherwise agreed by him or required by
regulanons made under Article 99, be accountable to the
Company for any benefit which he dertves from any such
contract, transaction or arrangement or from any such office '
or employment or from any interest in any such body
corporate or for such remuneration and no such contract,
transaction or arrangement shall be liable to be avoided on the
grounds of any such interest or benefit

The Board may cxercise the voting power conferred by the shares n
any corporation held or owned by the Company as the Board thinks
fit (including the exercise of the voting power in favour of any
resolution appointing the Direcrors or any of them as directors of that
company or voung or providing for the payment of remuneration to
the directors of that company) and a Director of the Company may
vote in favour of the exercise of those voting nights despite the fact
that the Director 1s, or may be about to be appointed, a director of
that other corporation and may be mterested 1n the exercise of those
voung nights

Any Director may lend money to the Company at interest with or
without security or may, for a commussion or profit, guarantee the
repayment of any money borrowed by the Company and underwrite
or guarantee the subscription of shares or sccurities of the Company
or of any corporanon mn which the Company may be interested
without being disqualified in respect of the office of Director and
without being liable to account to the Company for the commusston
or profit

Despite having an interest in any contract or arrangement a Director
may participate 1n the execution of any document evidencing or
connected with the contract or arrangement, whether by signing,
scaling or otherwise
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(3) A Director may participate 1n any sssuc by the Company of securities
unless the Director 1s precluded from participating by Applicable
Regulation

6 Nothing mn this Arucle 100 relieves a Director from compliance with
a requirement under Article 98 or any regulanons made pursuant to
Article 99

COMMITTEES

1. Committees

The Board may delegate any of its powers or discretions (including without
prejudice to the generality of the foregoing all powers and discretions whose
excrcise involves or may involve the payment of remuneration to or the
conferring of any other bencfit on all or any of the Directors) to commuttees
consisting of Directors or any other person or persons as the Board thinks
fit In the exercise of the powers or discretions delegated, any commuttee
formed or person or persons appouted to the comruttee must conform to
any regulations that may be imposed by the Board A commuttee or other
delegate of the Board may be authorised to sub-delegate any of the powers or
discretions for the time being vested 1n 1t

102  Proceedings of Committee meetings

The meetings and proceedings of any commuttee are to be governed by the
provisions of these Articles for regulating the meetings and proceedings of
the Board so far as they are applicable and are not inconsistent with any
regulatons made by the Board under Article 101

POWERS OF THE BOARD

103. General powers

The management and control of the business and affairs of the Company are
vested in the Board, which (in additon to the powers and authorities
conferred on them by these Arucles) may excrcise all powers of the Company
except any powers which, by these Articles or by taw, are required to be
exercised or done by the Company n general meeting

104. Powers and obligations in relation to the Sharing Agreement

) The Company having entered ito the Sharing Agreement and the
Deed Poll Guaraatee, the Directors are authonsed and directed,
subject to Applicable Regulation, to carry into effect the provisions of
the Sharing Agreement and the Deed Poll Guarantee and any further
or other agreements or arrangements contemplated by such
agreement and guarantee and nothing done by any Director 1n good
faith pursuant to such authonty and obligatons shall constitute a
breach of the fiduciary duties of such Director to the Company or to
the members of the Company
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105.

106

107.
108.
109.
110.

111,
112.
113.

2 Without limitation to the generality of the foregoing

(a) the Directors may 1n addition to their dunes to the Company
have regard to the mterests of Limited and both the holders
of Plc Ordinary Shares and Limited Ordinary Shares as 1f the
Company and Limited were managed as a single umfied enuty
and for that purpose the Directors shall in exercising thetr
powers take 1nto account the interests of the holders of
TLamited Ordinary Shares,

(b) subject to the terms of the Sharing Agreement, the Directors
are authonsed to do all or any of the matters referred to 1n
paragraph 4 1 of the Memorandum of Association

Not used

Appointment of attorney

The Directors may from time to wme and at any tume by power of attorney or
otherwise appoint any company, firm or person or any fluctuating body of
persons, whether nominated directly or indirectly by the Directors, to be the
attorney or attorneys of the Company for such purposes and with such
powers, authonties and discrettons (not exceeding those vested n or
exercisable by the Directors under these Articles) and for such perod and
subject to such conditions as they may thunk fit, and any such appomument
may contain such provistons for the protection and conventence of persons
deating with any such attorney as the Directors may think fit, and may also
authornse any such attorney to sub-delegate all or any of the powers,
authorities and discretions vested in him

Not used
Not used
Not used

Borrowing powers

Subject to the provisions of the Statutes, the Directors may excrcse all the
powers of the Company to borrow money, and to mortgage or charge its
undertaking, property, assets (both present and future) and uncalled capital or
any part or parts thereof and to 1ssue debentures and other securites,
whether outright or as collateral security for any debt, liability or obligation of
the Company or of any third party

Not used
Not used

Not used
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AUTHENTICATION OF DOCUMENTS

114,

115.
116.

Authentication of Documents

Any Director, Secretary, Assistant Secretary or Deputy Secretary or any
person appointed by the Directors for the purpose shall have power to
authenticate

(a) any document affecting the consttution of the Company,

{(b) any resolution passed at a shareholders’ meeting or at a meeting of
the Directors or of any commuttee,

(© any book, record, document or account relating to the business of the
Company,

and to cernfy copies thereof or extracts therefore as true copies or extracts,
and where any book, record, document or account 1s elsewhere than at the
Office the local manager or other officer of the Company having the custody
thereof shall be deemed to be a person appoimnted by the Direcrors as
aforesaid A document purporting to be a copy of any such resolution, or an
extract from the minutes of any such mecung, which 1s certified as aforesaid
shall be conclustve evidence i favour of all persons dealing with the
Company upon the faith thereof that such resolution has been duly passed or,
as the case may be, that any minute so extracted 1s a true and accurate record
of proceedings at a duly constituted meeting

Not used

Not used

DIVIDENDS

17.
118.

Not used

Power of Board to pay dividends

(1) Subject to Artcles 59 to 60, the Board may determuine that a dividend
(including an mterim dividend on account of the next forthcoming
dividend) 1s payable and fix the amount, tme for payment and
method of payment  Where permutted by the Statutes, the methods
of payment may include the payment of cash, the ssue of shares, the
grant of oprions and the transfer of assets

@ Without hmutng Article 8, where the terms of any new 1ssue of shares
provide for the new shares to have different dividend rights to other
shares then 1n 1ssue, the new shares have those different dividend
nghts

3 Provided the Directors act in good fatth they shall not incur any
lLiability to the holders of any shares for any loss they may suffer by
the lawful payment, on any other class of shares having rights ranking
after or pan passu with those shares, of any such fixed or mtenim
dividend as aforesard
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119.

120.
121,

Distribution otherwise than in cash

©)) Subject to Artcles 59 to 60, when determining to pay a dividend
under Arucle 118, the Board may determine that payment of the
dividend be effected wholly or 1n part by the distribution of specific
assets or documents of title and 1 particular of patd up shares,
debentures, debenture stock or grant of options or other securites of
the Company or any other corporation or entity

2 The Board may appoint any officer of the Company to sign on behalf
of each shareholder entitled to partcipate in the dividend any
document in the Board's opimion desirable or necessary

(a) to vest 1n the shareholder ntle to assets, and

(b) 1n the case of a distnbuuon of shares 1n any corporation, to
constitute the shareholder's agreement to become a member
of the corporation,

and, 1 executng the document, the officer acts as agent and attorney
for the sharcholder

(3 Where any difficulty arises in regard to such distribution, the
Directors may settle the same as they think expedient and in parucular
may 1ssue fractional ceruficates, may fix the value for distnbunon of
such specific assets or any part thercof, may determune that cash shall
be paid to any member upon the footing of the value so fixed m order
to adjust the nghts of members and may vest any assets 1n trustees

Not used

Ranking of shares for dividend

(1) Any dividend or mnterim dividend 1s (subject to the nights of, or any
restrictions on, the holders of shares created or ratsed under any
spectal arrangement as to dividend) payable on each share on the bass
of the proportion which the amount paid (or agreed to be considered
to be paid) bears to the total 1ssue price of the share  The dividend
may be fixed at a rate per annum 1 respect of a speafied period but
no amount patd on a share mn advance of calls 1s to be treated as pad
on the share

) ‘The rights attached to the shares of the Company, as regards the
participation in the profits avatlable for distnbution and resolved to
be distributed, are as follows
(a) the holders of the Cumulatve Preference Shares shall be

enutled, 1 priority to any payment of dividend to the holders
of any other class of shares, to be paid a fixed cumulative
preferential dividend (“Preferential Dividend™) at a rate of

5 5 per cent per annum, such dividend to be pard annually 1n
arrears on 31 July in each year or 1f any such date shali be a
Saturday, Sunday or public holiday i England, on the first
business day following such date in each year Payments of
Preferennal Dividend shall be made to holders on the register
at any date selected by the Directors up to 42 days prior to the
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relevant fixed dividend date,

(b) subject to the nights attachung to the Cumulanve Preference
Shares, but in prionity to any payment of dividends on all
other classes of Shares, the holder of the Plc Special Voung
Share shall be entitled to be paid a fixed dividend of US$0 01
per annum payable annually 1n arrears on 31 July,

© subject to the nights attaching to the Cumulative Preference
Shates and the Special Voung Share, but in prionity to any
payment of dividends on all other classes of Shares, the holder
of the DL.C Dividend Share shall be entitled to be paid such
non-cumulatve dividends as the Board may, subject to Articles
121(3) and {4), decide to pay thereon,

(d) any surplus rematning after payment of the distnbutons
under paragraphs 121(2)(a) to (c) shall be payable to the
holders of the Plc Ordinary Shares in equal amounts per Plc
Ordinary Share

3 A dwvidend must not be paid on the DILC Dividend Share unless the
holder of the DLC Dividend Share at the tme of payment 1s Liruted
or a wholly owned member of the Limuted Group

4 The maximum amount of DDS dividends that may be paid since the
last ordinary cash dividend paid 1s the greater of

(@) the aggregate amount of the last ordinary cash dividend paid
on all Limited Ordinary Shares, and

(b) the aggregate amount of the last ordnary cash dividend paid
on all Plc Ordinary Shares

©) For the purpose of Article 121

() "cash dividend" mcans any dividend (including any amount
of the dividend m respect of which a holder of an Ordinary
Share elects to participate in any dividend plan or offer, such
as a dividend remnvestment plan or scrip dividend plan) other
than a dividend effected wholly or 1n part by the distnbunon
of specific assets or documents of utle,

(b) "ordinary cash diridend"” means any cash dividend paid on
Ordinary Shares which 1s designated as an mnternim or final
dividend,

() "DDS dividend" means any dividend paid on a DLC
Dividend Share, excluding a dividend the proceeds of which
are to be used (directly or indirectly) to pay a special cash
dividend on Limited Ordinary Shares in accordance with the
requirements of clause 3 3(a) of the Sharing Agreement, and

G)) "special cash dividend" means any cash dividend which 1s
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122,

123.
124,

125,

126.

127.

not an ordinary cash dsvidend

Manner of payment of dividends

¢)) Payment of any dividend may be made in any manner, by any means
and 1n any currency detecomned by the Board

2 Without lirmitation of Arucle 122(1), Directors may also determune the
foreign currency equivalent of any sums payable as a dividend by
reference to such market rate or rates or the mean of such market
rates prevailing at such ume or umes or on such date or dates, in each
case falling on or before the record date for the dividend, as the
Directors may 1n their discrenion select

(3) Without affecting any other method of payment which the Board |
may adopt, payment of any dividend may be made to the sharcholder |
entitled to the dividend or, i the case of joint holders, to the
shareholder whose name appears first in the Register 1n respect of the
joint holding

Not used

Record date for dividends

Any resolution for the declaration or payment of a drvidend on shares of any
class, whether a resolution of the Company n general meeting or a resolution
of the Board, may spcafy that the same shall be payable to the persons
registered as the holders of such shares at the close of business on a partcular
date, notwithstanding that 1t may be a date prior to that on which the
resolution 1s passed, and thereupon the dividend shall be payable to them in
accordance with therr respective holdings so registered, but without prejudice
to the nights zazer se in respect of such dividend of transferors and transferces i
of any such shares

No interest on dividends

No dividend or other moneys payable on or 1n respect of a share shall bear
mterest as against the Company

Retention of dividends

)] ‘The Directors may retain any dividend or other moneys payable on or
1n respect of a share on which the Company has a lien and may apply
the same 1n or towards sausfaction of the moneys payable to the
Company 1 respect of that share

2 The Directors may retain the dividends payable upon shares to which
any person s entitled under Article 41 until that person becomes a
member 1n respect of those shares or transfers those shares

Unclaimed dividend

All unclaimed dividends, interest or other sums payable may be invested or
otherwise made use of by the Directors for the benefit of the Company unui
clatmed The payment by the Directors of any unclaimed dividend or other
monceys payable on or i respect of a share innto a separate account shall not
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128.

consttute the Company a trustee in respect thereof and any dividend
unclaimed after a pentod of 12 years from the date on which such dividend
was declared or became due for payment shall be forfeited and shall revert to
the Company

Waiver of dividend

The waiver 1n whole or 1n part of any divtdend on any share by any document
(whether or not executed as a deed) shall be effecuve only 1f such document
1s signed by the sharcholder (or the person enutled to the share 1n
consequence of the death or bankruptcy of the holder or otherwise by
operation of law) and delivered to the Company and 1f or to the extent that
the same 1s accepted as such or acted upon by the Company

CAPITALISATION OF PROFITS AND RESERVES

129

Capitalisation of profits and reserves

(1) Subject to Articles 59 to 60, the Board may capitalise any sum
standing to the credit of any of the Company’s reserve accounts
(including any share premium account, capital redemption reserve or
other undistrbutable reserve) or any sum standing to the credit of
profit and loss account

2 Such capitalisation shall be effected by

(a) appropratng such sum to shareholders on the Register at the
close of business on the date of the resolution (or such other
date as may be specified therein or determined as therein
provided) in the same proportions mn those holders would be
enttled to recewve such sum if distributed by way of dividend
or 1n accordance with cither the terms of 1ssue of any shares
or the terms of any employee share plan, and

(b) applying such sum, 1n the proportions specified above, on
behalf of those holders either 1 paying up the amounts for
the ume being unpaid on any 1ssued shares held by them, or in
paying up tn full new shares or other securities of the
Company to be 1ssued to them accordingly, or partly in one
way and partly in the other

3 The Board may specify the manner in which any fracuonal
entitlements and any difficulties relanng to distabution are to be dealt
with and, without limitng the generality of the foregoing, may speafy
that fractions are to be disregarded or that any fracnonal entitlements
are o be mcreased to the next whole number or that payments n
cash instead of fractional entitlements be made

G The Board may make all necessary appropriations and applications of
the amount to be capitalised under Article 129(1) and all necessary
wssues of fully paid shares or debentures

(3) Where required, the Board may appoint a person to sign a contract on
behalf of the shareholders entitled on a capitalisation to any sharcs or
debentures, which provides for the ssue to them, credited as fully paid,
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of any further shares or debentures or for the payment by the
Company on their behalf of the amounts or any part of the amounts
rematning unpaid on their existing shares by the apphcation of their
respective proportions of the sum resolved to be capitalised

SCRIP DIVIDENDS

130.  Scrip Dividends

M

2

()

4

©)

Subject to the provisions of Articles 59 and 60 and as hercinafter
provided, the Directors may offer to ordinary shareholders the nght
to recerve, in lieu of dividend (or part thereof), an allotment of new
Pl Ordinary Shares credited as fully pad

‘The Directors shall not make such an offer unless so authorsed by an
ordinary resolution passed at any Gencral Mceung, which authonty
may extend to dividends declared or paid prior to the fifth annual
general meenng of the Company occurning thereafter, but no further
Provided that this Article shall, without the nced for any further
ordimary resolution, authonse the Directors to offer nights of elecnon
m respect of any dividend declared or proposed after the date of the
adoption of these Articles and at or prior to the annual general
meeting i the year 2005

‘The Directors may etther offer such nights of election in respect of
the next dividend (or part thereof} proposed to be paid, or may offer
such nights of electon 1n respect of that dividend and all subsequent
dividends, untl such ume as the election ss revoked, or may allow
sharcholders to make an election 1n erther form

‘The basis of allotment on each occasion shall be determuned by the
Directors so that, as nearly as may be considered convenient, the value
of the Plc Ordinary Shares to be allotted in licu of any amount of
dividend shall equal such amount For such purpose the value of a Plc
Ordinary Share shall be equal to the average of the middle market
quotation for a fully paid Plc Ordinary Share adjusted 1f necessary for
the proposed dividend on the London Stock Exchange, as denrved
from the Official List, on each of the first five business days on which
the Plc Ordmary Shares are quoted “ex” the relevant dividend or
calculated in such other manner as may be determined by, and in
accordance with an ordinary resolution

If the Directors determine to offer such nght of clecton on any
occaston they shall give notice 1n writing to the ordmary sharcholders
of such right and shall 1ssue forms of electton and shall specify the
procedures to be followed 1n order to exercise such nght provided
that they need not give such notce to a sharcholder who has
previously made, and has not revoked, an earlier election to recetve
Ple Ordinary Shares 1n licu of all future dividends, but instead shall
send him a reminder that he has made such an clection, indicanng
how that elecnon may be revoked 1n ume for the next dividend
proposed to be pard  The acadental omission to give notice of any
right of election to, or the non-receipt (even if the Company becomes
aware of such non-receipt) of such notice by, any holder of ordinary
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(©)

7

(&

®)

(10)

(11)

(12)

shares enttled to the same shall neither invalidate any offer of an
election nor give rise to any clatm suit or acton

On each occaston the dividend (or that part of the dividend 1n respect
of which a right of election has been accorded) shall not be payable
on Ple Ordinary Shares in respect whereof the share election has been
duly exercised and has not been revoked (the “elected Plc Ordinary
Shares™), and 1n lieu thereof additional shares (but not any fraction of
a share) shall be allotted to the holders of the elected Ple Ordinary
Shares on the basts of allotment determined as aforesard For such
purpose the Directors shall capitalise, out of such of the sums
standing to the credit of reserves (including any share premwum
account or capital redemption reserve) or profit and loss account as
the Directors may determine, a sum equal to the aggregate nominal
amount of addittonal Plec Ordtnary Shares to be allotted on that
occaston on such basis and shall apply the same 1n paymng up n full
the appropriate number of new Plc Ordinary Shares for allotment and
distnbution to and amongst the holders of the elected Pic Ordinary
Shares on such basis

The additional Plc Ordinary Shares so allotted on any occasion shall
rank par passu in all respects with the fully-paid Plc Ordinary Shares 1in
1ssue on the record date for the relevant dividend save only as regards
partictpation mn the relevant dividend

Article 129 shall apply zatafes mutandis to any capitalisattion made
pursuant to this Article

No fracuon of a Plc Ordinary Share shali be allotted The Directors
may make such provision as they think fit for any fractional
entitlements including, without limitauon, provision whereby, in
whole or 1n part, the benefit thereof accrues to the Company and/or
fractional entitlements arc accrued and/or retained and 1n etther case
accumulated on behalf of any ordinary shareholder

The Directors may on any occasion determune that rights of election
shall not be made available to any ordmary shareholders with
registered addresses n any ternitory where m the absence of a
registration statement or other special formalities the circulation of an
offer of nghts of election would or might be unlawful, and in such
event the provisions aforesard shall be read and construed subject to
such determination

In relation to any particular proposed dividend the Directors may in
their absolute discretion decide (1) that shareholders shall not be
entitled to make any election 1n respect thereof and that any election
previously made shall not extend to such dividend or () at any time
prior to the allotment of the Plc Ordinary Shares which would
otherwise be allotted in lieu thereof, that ali elections to take shares 1n
Lieu of such dividend shall be treated as not applying to that dividend,
and 1f so the dividend shall be paid 1n cash as if no electons had been
made i respect of 1t

The Directors shall not make a scrip dividend avatlable unless the
Company has suffictent undistributed profits or reserves to give effect
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to clections which could be made to recerve that scrip dividend

ACCOUNTS AND RECORDS

131. Accounts and records

) Accounting records suffictent to show and explain the Company’s
transactions and otherwise complying with the Statutes shall be kepr
at the Office, or at such other place as the Directors think fit, and
shall always be open to mspection by the Directors and other officers
of the Company

) Without litmitation to paragraph (1) of this Article, where the Board
constders it appropriate, the Company may

{a) give a Director or former Director access to certain papers,
mncluding documents provided or available to the Board and
other papers referred to i those documents, and

(b bind 1tself in any contract with a Director or former Director
to give the access

(3) Subject to paragraphs (1) and (2) of this Article, no member of the
Company or other person shall have any night of mspecting any
account or book or document of the Company except as conferred by
statute or ordered by a court of competent jurisdiction or authorised
by the Directors

132. Notused
133. Not used
134. Notused

NOTICES

135. Service of notices

)] Any notice, document (including a share certificate) or other
information may be served on or deltvered to any member by the
Company etther personally or by sending 1t by postin a pre-pad
cover addressed to such member at his registercd address, or (if he
has no registered address withm the Unuted Kingdom) to the address,
if any, within the United Kingdom supplied by him to the Company
as his address for the service of notices, or by delivering 1t to such
address addressed as aforesatd In the case of 2 member registered on
a branch register any such notice, document or other information may
be posted etther 1n the United Kingdom or i the territory in which
such branch register 1s maintamed, or by any other means authorised
n writing by the member

2 Where a notice, document or other mnformaton 1s served or sent by
post, service or delivery shall be deemed to be effected at the
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3

S

)

(©)

@

expiration of 24 hours (or, where second-class mail 1s employed, 48
hours) after the nme when the cover contamning the same 1s posted
and 1n proving such service or delivery 1t shall be sufficient to prove
that such cover was properly addressed, stamped and posted Any
notice, document or other information not served, sent or supplied by
post or left by the Company at a registered address or at an address
(other than an address for the purposes of communicatnons by
electronic means) notfied to the Company in accordance with these
Articles by a person who 1s entitled by transtmssion to a share shall be
deemed to have been received on the day 1t was so left

Any notice, document or other informaton may be served on or sent
or supplied to any member by the Company, where approprate by

) sending or supplymng 1t in clectronic form to an address
notified by the member to the Company for that purpose, or

(1) making 1t available on a website and notfying the member of
1ts availability in accordance with this Article 135,

in cach case provided that the member has agreed, or may be deemed
to have agreed in accordance with the Companies Act, generally or
spectfically that the notice, document or other information may be
sent or supplied in that form or manner (and has not revoked that
agreement)

Any notce, document or other informaton served, sent or supplied
by the Company by mcans of a relevant system shall be deemed to
have been recetved when the Company or any sponsonng system-
participant actng on 1ts behalf sends the 1ssuer-instruction relating to
the notce, document or other informanon

Any notice, document or other information served, sent or supphied
by the Company using electronic means shall be deemed to have been !
recetved on the day on which it was sent notwithstanding that the
Company subscequently sends a hard copy of such notice, document
or mformaton by post Any nouce, document or other information
made avalable on a website shall be decemed to have been recerved on
the day on which the notce, document or other information was first
made available on the website or, if later, when a notice of avadabality
1s received or deemed to have been receved pursuant to this Article

In proving that a notice, document or other information served, sent
or supplied by electronic means was served, sent or supplied, it shall be
sufficient to prove that it was properly addressed

The accidental fatlure to send, or the non-receipt by any person
enttled to, any notice, document or other informanon relating to any
meeting or other proceeding shall not invalidate the relevant meeting
or other proceeding

Subject to the Statutes but notwithstanding anything else in these
presents, a member or other person who would otherwise be entitled
to recetve any notice, document or other informaton, shall not be
entitled to recetve the relevant document if, on cach of the three most
recent occastons on which the relevant person shall have been sent
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any documents by the Company, the document shall have been
returned undehvered to the Company unless, since the cacliest of
those three occastons, the relevant person shall have wntten to the
Company at the I'ransfer Office etther confirming the correctness of
the relevant address shown 1n the Company’s records or supplying a
new address to which, in accordance with these presents, the
documents are to be sent to him

8 Any member may notify the Company of an address for the purpose
of his recerving electronic communications from the Company, and
having done so shall be deemed to have agreed to recerve by
clectronic communication notices, documents and any other
mformation from the Company In addition, if a member notifies the
Company of his e-mail address, the Company may sausfy 1ts
obligation to send him any notice, document or other imnformation by

(a) publishing such notice, document or other mformation on a
website, and
(b) notifying him by ¢-mail to that e-mail address that such notice

or document has been so published, specifying the address of
the website on which 1t has been pubhshed, the place on the
webstte where the notice may be accessed, how 1t may be
accessed and (if the notice relates to a shareholders” meeting)
stating

o)) that the notice concerns a notice of a General Meeting
served in accordance with the Companies Act,

(1) the place, date and nme of the meeting, and
() such other information as the Statutes may prescribe

9 Any amendment or revocation of a notification given to the
Company under this Article shall only take effect if 1n writing, signed
by the member and on actual receipt by the Company

(10)  An electronic communicaton shall not be treated as recerved by the
Company If it 1s rejected by computer virus protection arrangements

(11)  If the Company recetves actual nouce that a failure of delivery of an
electronic communications to a sharcholder has occurred, and then
recetves actual notice that subsequent attempts to resend the onginal
commumnication have also failed, the Company will send a hard copy
of the communication by first class post to the sharcholder’s last
known postal address within 48 hours of the Company recesving the
notce of the onginal failure of delivery

(12) A documents treated as having been sent to a shareholder where the
Company and the sharcholder have agreed to the sharcholder having

access to documents on a website, the documents are subject to that
agreement and the shareholder has been notified of the publication of
the documents on 2 website, the address of that website and the place
on the website where the documents may be accessed

(13) A document 1s treated as having been sent to a sharcholder not less
than 21 days before the date of a meetng if the documents have been
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136.

137.

138.

139.

published on the website throughout the period commencing 21 days
before the mectung and ending with the conclusion of the meeting
and noufication of that publication on the website has been sent to
the sharcholder not less than 21 days, beginning with the date of
deemed receipt, before the date of the meeting

(14)  Proccedings at a meeting will not be invahdated 1f documents have
not been published for the entire peniod stated 1n paragraph 135(13)
and where failure to publish the documents throughout the entre
period 1s attributable to aircumstances which 1t would have been
unrcasonable to have expected the Company to avoid

(15) A shareholder may give notice to the Company of the appomntment
of a proxy by clectronic communication sent to such address as
notified by the Company for that purpose

(16)  The Company may at any time and 1n 1ts own discretion choose to
serve, send or supply notices, documents or other nformation 1n hard
copy form alone to some or all members

Notice to transferor binds transferee

Every person who, by operation of law, transfer or any other means becomes
entitded to be registered as the holder of any shares 1s bound by every nouce
which, prior to the person's name and address being entered in the Register
in respect of those shares, was properly given to the person from whom the
person derives title to those shares

Deceased and bankrupt members

A notice served 1n accordance with these Articles 1s (despite the fact that the
sharcholder 1s then dead, bankrupt or 1n iquidanon and whether or not the
Company has notice of the shareholder's death, bankruptcy or liquidation)
taken to have been properly served in respect of any registered shares,
whether held solely or jointly with other persons by the shareholder, untl
another person 1s registered 1n the shareholder's place as the holder or joint
holder The service 1s sufficient service of the notice or document on the
shareholder's personal representauve, trustee in bankruptey or iquidator and
any person joindy interested with the sharcholder in the shares

Overseas members

A member who (having no registered address within the Umited Kingdom or
the Republic of South Africa) has not supplied to the Company an address
within the United Kingdom, Australia or the Republic of South Africa or an
address for the purposes of communications by electronic means for the
service of notices shall not be entitled to recerve notices from the Company

Suspension of postal services

If at any ame by reason of the suspension or curtailment of postal services
within the United [Kingdom, or the Republic of South Africa the Company is
unable effecuvely to convene a sharcholders” meetng by notices sent through
the post, such meeting may be convened by a notice advertised on the same
date in at least one nanonal newspaper in the Unitted Kingdom, and the
Republic of South Africa and such notice shall be deemed to have been duly
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served on all members entitled thereto on the day when the advertnsement
appears In any such case the Company shall send confirmatory copies of the
notice by post if at least seven days prior to the meetng the posting of
notices to addresses throughout the United Kingdom or the Repubhic of
South Africa as the case may be agamn becomes practicable

140. Not used

WINDING-UP OF LIMITED OR THE COMPANY

141. Liquidation of Limited
) Subject to Article 141(2)

(a) upon receipt of an Insolvency Notce from Limited, the
Company shall seek to ensure that the economuic returns made
or otherwise available to a holder of an Ordinary Share 1n
Limited relative to the economuc returns available to a holder
of an Ordinary Share in the Company (or vice versa) are in
due proportion having regard to the Equalisanon Rauo
(“Economic Equivalence”) by taking the steps set out in
paragraphs (b) or (c) below

) the Company shall have the right at any time within 12
months from the Notice Date etther

® irrevocably to offer to the holders of Limted
Ordinary Shares on the Notice Date in consideration
for therr Lumuted Ordinary Shares such number of Plc
Ordinary Shares pro rata to their holdings of Limited
Oprdinary Shares as 1s required to ensure that, after
such 1ssue, Economic Equivalence 1s achieved, or

(1) to pay to holders of Limited Ordinary Shares on the
Notice Date an amount equal to that proportion of
the Company’s Market Capitalisation as at the Notce
Date such that the amount paid and the balance !
rematning ensures that Economic Equivalence 1s \
achieved

{©) unless the Company has exercised 1ts aights under paragraph
{b) above, then, subject to paragraph (d) below, the Company

must

) within three months from the date the hquidator of
Limited has finally estabhshed the identity of and
amounts owed to the Proven Creditors (but in any
event not earhier than the expiration of the pertod set
out 1n paragraph (b) above), pay i full all Proven
Creditors of Iumited and all other costs and expenses
of the hquidanion (including those of the liquidator),
and

(1) within one month thereafter pay to Limited an

amount cqual to that proportion of the Company’s
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total Market Capitalisation on the date all payments
have been made pursuant to paragraph (c)(1) above
such that the amount paid and the balance remaimning
ensures that Economic Equivalence is achieved

(d) Payments under this Article 141(1) shall only be made by the
Company to the extent that after making such payment there
will remain available to the Company sufficient assets to pay
all debts as and when they become due and payable

@ If both the Company and Limuted have provided each other with an
Insolvency Notice and 1f

(a) the Company has surplus assets available for distribution to
the holders of 1ts Ordinary Shares after payment of all debts
due, and

(b) the ratio of the surplus attnibutable to each 1amited Ordinary

Share to the surplus attributable to each Plc Ordinary Share
would otherwise not equal the Equalisaton Rato,

then {where possible) the Company shall as soon as possible pay to
Limited an amount which results in that ratio equalling the
Equalisatton Ratio

(3) In this Artcle 141

(a) “Economic Equivalence” shall be determined before
deducton of any amount in respect of Tax which may be
deducted or withheld 1n respect of any payment to a holder of
Ordimary Shares and disregarding any "I'ax payable by or on
behalf of, or any Tax Benefit anising to, a holder of Ordinary
Shares,

(b) “Insolvency Notice” has the meaning given to 1t in Clause
8 1(a) of the Sharing Agreement,

(c) “Market Capitalisation” mcans the total valuc of the
Company’s 1ssued Ordinary Shares (determuned by reference
to the trading price of those shares on the close of trading on
the relevant day on the stock exchange on which 1t has 1ts

primary histng},

(d) “Notice Date” means the date the Company receives or 1s
deemed to recetve an Insolvency Noace from Lirmited under
the Sharing Agreement,

O] “Proven Creditors” means all persons that the hquidator of

Tamuted has established as ranking 1n priority to the holders of
Limited Ordinary Shares and who would be cnutled to a
payment as a result of the iquidation of Limited,

® The surplus asscts of a parry available for disenbuton to
holders of Ordinary Shares shall, for the purposes of Arncle
141(2), be calculated

® before deduction of any amount 1n respect of Tax
which may be deducted or withheld from the
distribution by or on behalf of the Company, but
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142.

143.

144,

{n) net of any Tax payable by the Company on the
distribution to holders of Ordinary Shares excluding,
for the avoirdance of doubt, any Tax within (i} above,
and

(2 Where the Company 1s to pay an amount to Limuted, the
calculation of the amount of the payment shall take account
of any Tax payable on the making or receipt of, or any
withholding or deduction in respect of Tax artsing on, any
payment, after allowing for any offsetting Tax Benefits

Insolvency Notice

If, in the reasonable opinion of the Drirectors, the Company 15, or 1s likely to
become, msolvent (whether or not a recetver, receiver and manager,
provisional liquidator or hiquidator has been appomted or mortgagee has
taken possesston of the property of the Company) the Directors must
immediately give an Insolvency Notice (as defined i Arucle 141(3)) to
Limuted of such fact

Directors’ power to petition

The Directors shall have power in the name and on behalf of the Company
to present a pention to the Court for the Company to be wound up

Rights on winding-up

) Subject to Articles 141 and 144(3), 1f the Company shall be wound up
(whether the hquidation 1s voluntary, under supervision, or by the
Court) the Liquidator may, with the authonty of a special resolution,
divide among the members 1n specte or 1n kind the whole or any part
of the assets of the Company and whether or not the assets shall
consist of property of one kind or shall consist of properties of
different kinds, and may for such purpose set such value as he deems
fair upon any onc or more class or classes of property and may
determune how such division shall be carned out as between the
members or different classes of members The Liqudator may, with
the like anthority, vest any part of the assets in trustees upon such
trusts for the benefit of members as the Liqusdator with the like
authority shall think fit, and the hiquidation of the Company may be
closed and the Company dissolved

2 If any shares to be divided 1n accordance with Article 144(1) involve a
liability to calls or otherwise, any person cnatled under the division to
any of the shares may by notice in writing within ten business days
after the passing of the specal resolution, direct the hiquudator to sell
the person's proportion and pay the person the net proceeds and the
liquidator 1s required, if practicable, to act accordingly

3 Subject to the payment of all amounts payable under Article 141,
prior ranking amounts owed to the creditors of the Company and
prior ranking statutory entitlements, the assets of the Company to be
distributed on a winding-up shall be distributed to the holders of
shares m the following order of priority
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{a) to the holders of the Cumulatave Preference Shares, the
repayment of a sum equal to the nonunal capital paird up or
credited as pard up on the Cumulatuve Preference Shares held
by them and accrual (if any) of the Preferennal Dividend
whether such dividend has been earned or declared or not,

calculated up to the date of commencement of the winding
up, and

) to the holders of Plc Ordinary Shares and to the holders of
the Plc Special Votng Share and the DLC Dividend Share, the
payment out of the surplus (if any) remaining after the
distribution under paragraph (a) above of an equal amount for
cach Plec Ordinary Share, the Plc Special Voting Share and the
DLC Drvidend Share (if 1ssued) subject to 2 maximum n the
casc of the Plc Special Voung Share and the DLC Dividend
Share of the nomuinal capital paid up on such shares

DESTRUCTION OF DOCUMENTS

145.

Destruction of Documents

Subject to comphance with the rules (as defined m the Uncertficated
Securitics Rules) applicable to shares of the Company in uncertficated form,
the Company shall be entitled to destroy all instruments of transfer or other
documents which have been registered or on the basis of which registration
was made at any time after the expiration of six years from the date of
registration thercof and all dividend mandates and notifications of change of
address at any tme after the expiration of two years from the date of
recording thereof and all share ceruficates which have been cancelled at any
time after the expiration of one year from the date of the cancellation thereof
and ¢t shall conclusively be presumed 1n favour of the Company that every
entry 1n the Register purporting to have been made on the basis of an
instrument of transfer or other document so destroyed was duly and properly
made and every instrument of transfer so destroyed was a valid and cffective
mstrument duly and properly registered and every share certficate so
destroyed was a vahd and effective ceruficate duly and properly cancelled and
every other document heremnbefore mentioned so destroyed was a valid and
effective documentin accordance with the recorded particulars thereof 1n the
bocks or records of the Company Provided always that

(a) the provisions aforesaid shall apply only to the destruction of
a document in good faith and without notice of any claim
(regardless of the parties thereto) to which the document
maght be relevant,

() nothing herein contamed shall be construed as imposing upon
the Company any liability i respect of the destruction of any
such document earlier than as aforesard or in any other
circumstances which would not attach to the Company in the
absence of this Arncle,

(©) references heretn to the destructuon of any document include
references to the disposal thereof 1n any manner
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INDEMNITY AND INSURANCE

146.

Indemnity and insurance

M

2

1o the relevant extent

()

(b)

the Company 1s to indemmify each officer of the Company out
of the asscts of the Company against any habihty incurred by
the officer 1n or ansing out of the conduct of the business of
the Company or in or arsing out of the discharge of the
duties of the officer,

where the Board considers 1t appropriate, the Company may
execute 2 documentary indemnity in any form m favour of any
officer of the Company, and

where the Board considers 1t appropriate, the Company may

(0 make payments of amounts by way of premuum in
respect of any contract effecting insurance on behalf
or 1n respect of an officer of the Company against
any liability incurred by the officer 1n or ansing out
of the conduct of the business of the Company or 1n
or ansing out of the discharge of the duties of the
officer, and

(u) bind 1tself in any contract or deed with any officer of
the Company to make the payments

In this Arucle

(@)

(b)

officer means a director, secretary or executive officer of the
Company or a person who formerly held one of those
positions

duties of the officer includes, 1n any paruicular case where
the Board constders 1t appropriate, duties ansing by reason of
the appointment, nomination or secondment in any capacity

of an officer by the Company or, where applicable, a
subsidiary of the Company to any other corporation

to the relevant extent means

(1) to the extent the Company 1s not precluded by
Applicable Regulation from doing so,

(1) to the extent and for the amount that the officer 15
not otherwise entitled to be indemnsfied and 1s not
actually indemnified by another person (including, in
particular, an mnsurer under any insurance policy), and

(1) where the lability 1s incurred 1n or arising out of the
conduct of the business of another corporation or 1n
the discharge of the duties of the officer 1n relauon to
another corporation, to the extent and for the amount
that the officer 1s not enuded to be indemnified and 15
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not actually ndemnified out of the assets of that
corporation

(d) hability means all costs, charges, losses, damages, expenses,
penalaes and habilines of any kind including, 1n parucular,
legal costs incurred 1n defending any proceedings (whether
crimunal, civil, admunistrative or judicial) or appeanng before
any court, tribunal, government authority or otherwise

CHANGE OF CONTROL

147. Not used

148. Share Control Limits
(1) The Limits

{a) A person must not breach any of the following limits (the
“Lamuts™)

) section 606(1) or 606(2) of the Corporations Act as
each applics to Limuted Ordinary Shares without
regard to the Limited Special Voting Share, or

{u) section 606(1) or 606(2) of the Corporations Act as
each applies to Lamuted Ordinary Shares and the
Limited Special Votng Share, or

{111) Rule 9 of the City Code on Takeovers and Mergers
settung a 30 per cent limit 1n relation to voung rights
of Plc, or

(1v) the 30 per cent limut 1n relation to Plc Ordinary Shares
without regard to the Plc Special Voung Share sct out
1 Article 148(4) (called the “UK 30% Stand Alone
Limut™), or

™) the 20 per cent limit in relation to Ple Ordinary Shares
and the Plc Special Voting Share referred to 1n Arucle
148(5),

(even if the acquisition 1s excepted under the provisions
relating to the relevant Lirmut), except as a result of a Permutted
Acquisiion

b Where any person breaches any such Limit (even if the
acquisinon 1s excepted under the provisions of the relevant
Limut) except as a result of a Permutted Acquisition that
person 1s i breach of these Artcles

(© Where any person breaches any such Limut (even 1f the
acquisiion 1s excepted under the provistons of the relevant
Lirmut), except as a result of a Permutted Acquisibon

(1} all voting tights attaching to Plc Ordinary Shares, and

(1) all votes attaching to the Plc Special Voting Share,
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(including shares or nights held by associates, concert parties or
any other person holding shares i which that person 1s
deemed to be interested or which are to be taken together for
the purposes of the relevant Linut) taken into account in
calculating that person’s relevant interest or voting power or
voting control level or voung rights (however expressed under
the relevant Limit) are Votes in Breach

(d) Any member determined by the Board to be holding Plc
Ordinarcy Shares which carry Votes in Breach 1s a member in
breach of these Articles  Any such determunation by the

Board shall be final and binding
(2) Action by the Board

(&) ‘The Board must do the following in order to enforce Artcle
148(1) where the Board has reason to belteve that any Limut 1s
or may be breached except as a result of a Permutted
Acquisttion

) require any member to provide such information as
the Board considers approprate to determine any of
the matters under this Article 148,

() have regard to such public filings as it considers
appropriate to determine any of the matters under thus
Artcle 148,

(1) make any determinations required under this Article

148, erther after calling for submusstons from affected
members or other persons or without calling for such
submissions,

{iv) determine that the voting nghts (or some voung

rights)

(A)  attached to such number of Plc Ordinary
Shares held by a person or persons whom the
Board has resolved should not be capable of
exercising their votes m accordance with this

paragraph (iv) (called Excess Shares), and/or

(B)  attached to the Special Voung Share (in
relation to Joint Flectorate Actions), bemng
votes otherwise required to be cast by the
holder of the Special Voting Share to miurror
the votes cast by certain holders of Limited
Ordmary Shares,

are from a partcular tme incapable of being exercised
for a definite or indefinite period but only to the
extent necessary so that, as far as the Board can judge
the matter, the person otherwise in breach of one or
more of the Limits would not thereafter breach any of
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3)

the relevant Limuts except as a result of a Permutted
Acqusition,

) determune that any Excess Shares must be sold but
only to the extent necessary so that, as far as the Board
can judge the matter, the person otherwise in breach
of one or more of the Limits would not thereafter
breach any of the relevant Limits except as a result of
a Permutted Acquisition,

(vy) determine that any Excess Shares will not carry any
right to any distributions from a parucular tume for a
definite or indefinite pertod but only 1 respect of such
number of shares as breaches any of the relevant
Limuts except as a result of a Permitted Acquisition,

(vif)  take such other action for the purposes of enforcing
this Artcle 148 1n a nmely and efficient manner

including

(A) prescribing rules (not inconsistent with this
Artcle 148),

B) settung deadlines for the provision of
informaton,

(&) drawing adverse inferences where information

requested 1s not provided,

(D) making determinations or interim
determinations,

(I5) execuung documents on behalf of a member,

(3] paying costs and expenses out of proceeds of

sale of Excess Shares, and

G) changing any deciston or deternunation or rule
previously made

{b) No Director s liable for any such act or omission where the
Director acts in good faith

Permitted Acquisitions

An acquisttion 1s a Permutted Acquisition if the Board consents to the
acquisitton or 1f each of (a), (b) and (c) below 1s sausfied

() the acquisition 1s under or pursuant to a procedure

(1 which applies to both the Limited Ordinary Shares
and the Plc Ordinary Shares, or

(1) which 1s undertaken for both the Limited Ordinary
Shares and the Plc Ordinary Shares at or about the
same oime, and

)] cach such procedure comphes with all Applicable Regulation
and provisions of the Consttutions, and
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COMPANIES HOUSE

4)

(5)

(6}

(7)

)] the holders of Limited Ordinary Shares on the one hand and
the holders of Plc Ordinary Shares on the other hand are
afforded equivalent treatment in terms of

) the consideration offered for their shares (having
regard to the Equalisation Rato),

(1) the information provided to them,

(111} the time to consider the offer or procedure,

(1v) the conditions to which the procedure 1s subject, and
) the other terms of the procedure

UK 30% Stand Alone Limit

For the purposes of this Article 148, the "UK 30% Stand-Alone
Limat" means that a person shall not acquire shares which taken
together with shares held or acquired by persons determined by the
Board to be acting 1n concert with him carry more than 30 per cent of
the voung rights attributable to Plc Ordinary Shares For this
purpose, "acung in concert"” has the same meaning as 1 the City
Code on Takeovers and Mergers

|
Section 606 Limit |

The Limut referred to 1 Article 148(1)(a)(v) 15 the Limut imposed by
section 606(1) or 606(2) of the Corporations Act

Mutual recognition
I'he Board may for the purposes of enforcing Article 148(1)

{a) mazke a determination that the holding by a person of shares
in Limited contributes to a breach by a person of a Limat and
may communicate that determination to Limited, or

(b) accept a determination by the Board of Limited that the !
holding by a person of shares 1 Plc contributes to a breach by |
a person of a relevant lumit under the Limuted Consttution,

and 1n the case of (b) above the Board must take any action under
Artcle 148(2) as 1f the holder of the relevant Plc shares were in
breach of these Articles

Validity

Any resolution or determunation of, or deciston or excrcise of any
discretion or power by, the Directors or any Director or by the
chairman of any meeting acting 1n good faith under or pursuant to the
provisions of this Article shall be final and conclusive, and anything
done, by or on behalf of, or on the authonty of, the Directors or any
Director acting in good farth pursuant to the foregoing provisions of
this Artcle shall be conclusive and binding on all persons concerned
and shall not be open to challenge, whether as to 1ts validity or
otherwise on any ground whatsoever The Directors shall not be
required to give any reasons for any deciston, determination or
declaration taken or made 1 accordance with this Article
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