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At the fiftieth Annual General Meeting of Barratt Developments PLC held at the Barber-Surgeons’
Hall, Monkwell Square, Wood Street, London EC2Y 8BL, on 18" November 2008 the following
were passed as ORDINARY and SPECIAL RESOLUTIONS respectively

Ordinary Resolution
Resolution 13 Directors' Authority to Allot Shares

“THAT the Board be and it 1s generally and unconditionally authonsed to exercise all powers
of the Company to allot relevant secunties {(within the meaning of Section 80 of the
Companies Act 1985) up to an aggregate nominal amount of £8,604,562 being 24 8% of the
nommal value of the existing i1ssued share capital as at 7 October 2008 provided that this
authority shall expire on the date of the next annual general meeting of the Company after the
passing of this resolution, or, If earlier, 17 February 2010 save that the Company may before
such expiry make an offer or agreement which would or might require relevant securities to
be allotted after such expiry and the Board may allot relevant securities in pursuance of such
an offer or agreement as If the authority conferred hereby had not expired”

Special Resolutions

Resolution 14 Power to Allot Shares for Cash

“THAT the board be and it 1s hereby empowered, pursuant to Section 95 of the Companies Act
1985, to allot equity securities (within the meaning of Section 94 of the said Act) for cash pursuant
to the authonty granted by resolution 13 (subject to the passing of that resolution) and/or to sell
treasury shares wholly for cash, as if sub-section (1) of section 89 of the said Act did not apply to
any such allotment or sale, provided that this power shall be limited to the alloiment or sale of
equity securities

(a) in connection with a nghts 1ssue, open offer or any other pre-emptive offer in favour of
ordinary shareholders (excluding any person holding ordinary shares as treasury shares)
where the equity secunties respectively attrbutable to the interests of all ordinary
shareholders are proportionate (as nearly as may be) to the respective numbers of
ordinary shares held by them provided that the directors may make such arrangements in
respect of overseas holders of shares and in respect of fractional entitiements as they
consider necessary or convernient, and

(b) (otherwise than pursuant to sub-paragraph (a) above) up {o an aggregate nominal value
of £1,733,590 being 5% of the nominal value of the existing 1ssued share capital as at 7
October 2008,

and shall expire on the date of the next Annual General Meeting of the Company, after the
passing of this resolution or, if earlier, 17 February 2010 save that the company may before such
expiry make an offer or agreement which would, or might, require equity securities to be allotted
after such expiry and the Board may allot equity secunties in pursuance of such offer or
agreement as if the power conferred hereby had not expired”
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Resolution 15 Authority to Make Market Purchases

“That the Company be and it 1s hereby generally and unconditionally authonsed to make one or
more market purchases (within the meaning of Section 163(3) of the Companies Act 1985) of its
ordinary shares of 10 pence each In the capital of the Company ('Ordinary Shares’) provided
always that

(a) this authonty 1s hmited to a maximum aggregate number of 34,671,802 Ordinary Shares,

(b} the maximum price, exclusive of expenses, which may be paid for an Ordinary Share
contracted to be purchased on any day shall be the higher of (1) an amount equal to 105
per cent of the average of the closing middle market quotation for an Ordinary Share (as
derived from the London Stock Exchange Daily Official List) for the five business days
immediately preceding the day on which that Ordinary Share s contracted to be
purchased, and (i) the higher of the price of the last independent trade and the highest
current independent bid on the London Stock Exchange at the tme the purchase is
carned out, and

{c) the mmmum price which may be paid for an Ordinary Share 1s 10p (exclusive of
expenses)

The authority hereby conferred shall, unless renewed prior to such time, expire on the conclusion
of the Company's next annual general meeting, or If earlier on 17 February 2010, save that the
Company may before such expiry enter into a new contract under which a purchase of Ordinary
Shares may be completed or executed wholly or partly after such expiry and the Company may
purchase Crdinary Shares in pursuance of such contract as if the authorty conferred hereby had
not expired

Resolution 16 Adoption of New Articles of Association

“That the amended form of the Articles of Association produced to the meeting and intialled by
the Chairman of the meeting for the purpose of identification be and I1s hereby adopted as the
Articles of Association of the Company

oo

Laurence Dent
Company Secretary
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ARTICLES OF ASSOCIATION

of
BARRATT DEVELOPMENTS PLC
public limited company

Articles adopted on 18 November 2008

Interpretation
1. Exclusion of other Regulaticns
No regulations set out In any statute, or in any statutory instrument or other subordinate
legislation made under any statute, concerning companies shall apply as the regulations or
articles of the company
2. Definitions

In these articles unless the context otherwise requires -

“address” includes a number or address used for the purposes of sending or receiving
documents or informatton by electronic means,

“these articles” means these articles of association as altered from time to tme and the
expression “this article” shall be construed accordingly,

“the auditors” means the auditors from time to ime of the company or, in the case of joint
auditors, any one of them,

“the Bank of England base rate” means the base lending rate most recently set by the
Monetary Policy Committee of the Bank of England in connection with its responsibilites under
Part 2 of the Bank of England Act 1998,

“the board” means the board of directors from time to time of the company or the directors
present at a meeting of the directors at which a quorum 1s present,

“certificated share” means a share which 1s not an uncertificated share and references in these
articles to a share being held in certificated form shall be construed accordingly,

“clear days" in relation to the period of a notice means that period excluding the day when the
notice 1s served or deemed to be served and the day for which it 1s given or on which it Is to take
effect,

“the Companies Acts” means every statute (including any orders, regulations or other
subordinate legislation made under it) from time to time n force concerning companies in so far
as it applies to the company,




“the holder” in relation to any shares means the person whose name 1s entered in the register
as the holder of those shares,

“the office” means the registered office from time to time of the company,
“paid up” means paid up or credited as paid up,

“participating class” means a class of shares title to which 18 permitted by an Operator to be
transferred by means of a relevant system,

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

“the register’ means the register of members of the company,

“seal” means any common or official seal that the company may be permitted to have under the
Comparnies Acts,

“the secretary” means the secretary, or (if there are joint secretanies) any one of the joint
secretaries, of the company and includes an assistant or deputy secretary and any person
appointed by the board to perform any of the duties of the secretary,

“the uncertificated securities rules” means any provision of the Companies Acts relating to
the holding, evidencing of title to, or transfer of uncertificated shares and any legislation, rules or
other arrangements made under or by virtue of such prowvision,

“‘uncertificated share" means a share of a class which 1s at the relevant time a participating
class title to which 1s recorded on the register as being held in uncertificated form and
references in these articles to a share being held in uncertficated form shall be construed
accordingly,

“United Kingdom" means Great Bntain and Northern Ireland,

references to a document being signed or to signature include references to its being executed
under hand or under seal or by any other method and, in the case of a communication in
etectronic form, such references are to its being authenticated as specified by the Companies
Acts,

references to wnting include references to any method of representing or reproducing words in
a legible and non-transitory form whether sent or supplied 1n electronic form or otherwise,

words or expressions to which a particular meaning 15 given by the Companies Acts in force
when these articles or any part of these articles are adopted bear (if not inconsistent with the
subject matter or context) the same meaning 1n these articles or that part (as the case may be)
save that the word “company” shall include any body corporate, and




references to a meeting shall not be taken as requiring more than one person to be present if
any querum requirement can be satisfied by one person

Headings are included only for convenience and shall not affect meaning
Share Capital
3. Authorised Share Capital

The authonised share capital of the company at the date of adoption of this article 1s fourty three-
milion nine-hundred and fourty six thousand pounds (£43,946,000) divided into four-hundred
and thirty nine million four hundred and sixty thousand (439,460,000) ordinary shares of ten
pence {(10p) each

4, Rights Attached to Shares

Subject to any nights attached to existing shares, any share may be 1ssued with or have
attached to it such nghts and restrictions as the company may by ordinary resolution decide or,
if no such resolution has been passed or so far as the resolution does not make specific
provision, as the board may decide

5. Redeemable Shares

Subject to any nights attached to existing shares, any share may be issued which I1s to be
redeemed, or 1s liable to be redeemed at the option of the company or the holder

6. Purchase of Own Shares

Subject to the provisions of the Companies Acts and to any nghts attached to existing shares,
the company may purchase or may enter intc a contract under which it wili or may purchase all
ar any of its shares of any class, including any redeemable shares Neither the company nor
the board shall be required to select the shares to be purchased rateably or in any other
particular manner as between the holders of shares of the same class or as between them and
the holders of shares of any other class or in accordance with the rights as to dividends or
capital conferred by any class of shares

7. Varnation of Rights

Subject to the provisions of the Companies Acts, all or any of the nights attached to any existing
class of shares may from time to time (whether or not the company i1s being wound up) be
varied either with the consent in wniting of the holders of not less than three-fourths in nominal
value of the 1ssued shares of that class (excluding any shares of that class held as treasury
shares) or with the sancticn of a special resolution passed at a separate general meeting of the
holders of those shares All the provisions of these articles as to general meetings of the
company shall, with any necessary modifications, apply to any such separate general meeting,
but so that the necessary quorum shali be two persons entitled to vote and holding or
representing by proxy not less than one-third in nominal value of the 1ssued shares of the class
(excluding any shares of that class held as treasury shares), (but so that at any adjourned




meeting one holder entitled to vote and present in perscon or by proxy (whatever the number of
shares held by him) shall be a quorum), that every holder of shares of the class presentn
person or by proxy and entitled to vote shall be entitled on a poll to one vote for every share of
the class held by him (subject to any nights or restnctions attached to any class of shares) and
that any holder of shares of the class present in person ar by proxy and enttled to vote may
demand a poll The foregoing provisions of this article shall apply to the vanation 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 nights were to be vaned

8. Pari Passu Issues

The rights conferred upon the holders of any shares shall not, unless otherwise expressly
provided in the nghts attaching to those shares, be deemed to be varied by the creation or Issue
of further shares ranking pari passu with them

9. Unissued Shares

Subject to the provisions of the Companies Acts and these articles and to any resoclution passed
by the company and without prejudice to any rights attached to existing shares, the unissued
shares of the company (whether forming part of the criginal or any increased capital) shall be at
the disposal of the board which may offer, allot, grant options over or otherwise deal with or
dispose of them to such persons, at such times and for such consideration and upon such terms
as the board may decide

10 Payment of Commission

The company may In connection with the 1ssue of any shares or the sale for cash of treasury
shares exercise all powers of paying commission and brokerage conferred or permitted by the
Companies Acts  Any such commission or brokerage may be satisfied by the payment of cash
or by the allotment of fully or partly-paid shares or other securities or partly in one way and
partly in the other

1. Trusts Not Recognised

Except as ordered by a court of competent junsdiction or as required by law, no person shall be
recognised by the company as holding any share upon any trust and the company shall not be
bound by or required in any way to recognise (even when having notice of it) any interest in any
share or (except only as by these articles or by law otherwise provided) any other right in
respect of any share other than an abselute nght to the whole of the share in the holder

12 Suspension of Rights Where Non-Disclosure of Interest

(A) Where the holder of any shares in the company, or any other perscn appearing to be
interested in those shares, fals to comply within the relevant period with any statutory
notice in respect of those shares or, in purported compliance with such a notice, has
made a statement which 1s false or iInadequate in a maternal particular, the company
may give the holder of those shares a further notice (a “restriction notice”) to the effect
that from the service of the restrniction notice those shares will be subject to some or all




(€)

(E)

(F)

(G)

of the relevant restrictions, and from service of the restriction notice those shares shall,
notwithstanding any cther provision of these articles, be subject to those relevant
restrichons accordingly For the purpose of enforcing the retevant restriction referred to
In sub-paragraph () of the definition of “relevant restrictions®, the board may give notice
to the relevant member requinng the member to change the relevant shares held in
uncertificated form to certificated form by the time stated in the notice and ‘o keep them
in certificated form for as long as the board requires The notice may also state that the
member may not change any of the relevant shares held in certificated form to
uncertificated form If the member does not comply with the notice, the board may
authonise any person to instruct the Operator to change the relevant shares held in
uncertificated form to certificated form

If after the service of a restrniction notice in respect of any shares the board 1s satisfied
that all information required by any statutory notice relating te those shares or any of
them from their holder or any other person appearnng to be interested in the shares the
subject of the restriction notice has been supplied, the company shall, within seven (7)
days, cancel the restriction notice  The company may at any time at its discretion
cancel any restriction notice or exclude any shares from it The company shall cancel a
restriction notice within seven days after receipt of a notice in writing that the relevant
shares have been transferred pursuant to an arm'’s length sale

Where any restnction notice i1s cancelled or ceases to have effect in relation to any
shares, any moneys relating to those shares which were withheld by reason of that
notice shall be paid without interest to the person who would but for the notice have
been entitled to them or as he may direct

Any new shares in the company issued in nght of any shares subject to a restriction
notice shall also be subject to the restniction notice, and the board may make any nght |
to an allotment of the new shares subject to restrictions corresponding to those which

will apply to those shares by reason of the restriction notice when such shares are

i1ssued

Any holder of shares on whom a restriction notice has been served may at any time
request the company to give in writing the reason why the restriction notice has been
served, or why it remains uncancelled, and within fourteen (14) days of receipt of such a
notice the company shall give that information accordingly

If a statutory notice 1s given by the company tc a person appearing to be interested in
any share, a copy shall at the same time be given to the holder, but the failure or
omission to do so or the nan-receipt of the copy by the holder shall not invalidate such
notice

This article 1s in addition to, and shall not in any way prejudice or affect, the statutory
rights of the company arising from any faillure by any person to give any information
required by a statutory notice within the time specified in it For the purpose of this
article a statutory notice need not specify the relevant penod, and may require any
informatien to be given before the expiry of the relevant pertod




(H)

In this article

a sale 1s an “arm’s length sale” if the board 1s satisfied that it 1s a bona fide sale of the
whole of the beneficial ownership of the shares to a party unconnected with the holder
or with any person appearing to be interested in such shares and shall include a sale
made by way of or in pursuance of acceptance of a takeover offer and a sale made
through a recognised investment exchange or any other stock exchange outside the
United Kingdom For this purpose an associate (within the definttion of that expression
in any statute relating to insolvency in force at the date of adoption of this article) shal!
be included amongst the persons who are connected with the holder or any person
appearnng to be interested in such shares,

“person appearng to be interested” in any shares shall mean any person named In a
response to a statutory notice or otherwise notified to the company by a member as
being so interested or shown In any register or record kept by the company under the
Companies Acts as so interested or, taking into account a response or failure to respond
in the light of the response to any other statutory notice and any other relevant
information in the possession of the company, any person whom the company knows or
has reascnable cause to believe is or may be so interested,

“person with a 0.25 per cent. interest” means a person who holds, or 1s shown in any
register or record kept by the company under the Companies Acts as having an interest
In, shares in the company which compnise in total at least one quarter {0 25) per cent In
number or nominal value of the shares of the company (calculated exclusive of any
shares held as treasury shares), or of any class of such shares (calcutated exclusive of
any shares of that class held as treasury shares}, in issue at the date of service of the
restriction notice,

“relevant period” means a penod of fourteen (14) days following service of a statutory
notice,

“relevant restrictions” mean in the case of a restriction notice served on a person with
a 0 25 per cent interest that

m the shares shall not confer on the halder any right to attend or vote either
personally or by proxy at any general meeting of the company or at any
separate general meeting of the holders of any class of shares in the company
or to exercise any other nght conferred by membership in relation to general
meetings,

() the board may withhold payment of all or any part of any dividends or other
moneys payable in respect of the shares and the holder shall not be entitied to
recerve shares in lieu of any dividend, and

() the board may decline to register a transfer of any of the shares which are
certificated shares, unless such a transfer 1s pursuant to an arm’s length sale




13.

(A)

(B)

(©)

and in any other case mean only the restriction specified in sub-paragraph (1) of this
definition, and

“statutory notice” means a notice served by the company under the Companies Acts
requinng particulars of interests in shares or of the iIdentity of persons interested In
shares

Uncertificated Shares

Pursuant and subject to the uncertificated securities rufes, the board may permit title to
shares of any class to be evidenced otherwise than by a certificate and title to shares of
such a class to be transferred by means of a relevant system and may make
arrangements for a class of shares (If all shares of that class are in all respects

identical) to become a participating class Title to shares of a particular class may only
be evidenced otherwise than by a certificate where that class of shares 1s at the relevant
time a participating class The board may also, subject to compliance with the
uncertificated secunities rules, determine at any time that title to any class of shares may
from a date specified by the board no longer be evidenced otherwise than by a
certificate or that title to such a class shall cease to be transferred by means of any
particular relevant system

In relation to a class of shares which 1s a participating class and for so long as it remains
a participating class, no provision of these articles shall apply or have effect to the
extent that it 1s inconsistent in any respect with -

(n the holding of shares of that class in uncertficated form,
() the transfer of title to shares of that class by means of a relevant system, and
() any provision of the uncertificated secunties rules,

and, without prejudice to the generality of this article, no provision of these articles shall
apply or have effect to the extent that it 1s 1n any respect inconsistent with the
maintenance, keeping or entering up by the Operator, so long as that 1s permitted or
required by the uncertificated secunties rules, of an Operator register of securities in
respect of that class of shares in uncertificated form

Shares of a class which 1s at the relevant time a participating class may be changed
from uncertificated to certificated form, and from certificated to uncertificated form, In
accordance with and subject as provided in the uncertificated securities rules

if, under these articles or the Companies Acts, the company I1s entitled to sell, transfer or
otherwise dispose of, forfeit, re-allot, accept the surrender of or otherwise enforce a lien
over an uncertificated share, then, subject to these articles and the Companies Acts,
such entittement shall include the nght of the board to

(1 require the holder of that uncertificated share by notice in writing to change that
share from uncertificated to certficated form within such penod as may he




specified in the notice and keep It as a certificated share for as long as the
board requires,

(n) appoint any person to take such other steps, by instruction given by means of a
relevant system or otherwise, in the name of the holder of such share as may be
required to effect the transfer of such share and such steps shall be as effective
as If they had been taken by the registered holder of that share, and

(1) take such other action that the board considers appropriate to achieve the sale,
transfer, disposal, forfeiture, re-allotment or surrender of that share or otherwise
to enforce a lien in respect of that share

{E) Unless the board otherwise determines, shares which a member holds in uncertificated
form shali be treated as separate holdings from any shares which that member holds in
certificated form However shares held in uncertificated form shall not be treated as
farming a class which 1s separate from certificated shares with the same rights

{F) Unless the board otherwise determines or the uncertficated securities rules otherwise
require, any shares 1ssued or created out of or in respect of any uncertificated shares
shall be uncertificated shares and any shares 1ssued or created out of or in respect of
any certificated shares shall be certificated shares

(G) The company shall be entitled to assume that the entries on any record of secunties
mantained by it In accordance with the uncertificated secuntes rules and regularly
reconciled with the relevant Operator register of securihes are a complete and accurate
reproduction of the particulars entered in the Operator register of securnties and shall
accordingly not be hable in respect of any act or thing deone or omitted to be done by or
on behalf of the company in rellance on such assumption, in particular, any provision of
these articles which requires or envisages that action will be taken in rehance on
information contained in the register shall be construed to permit that action to be taken
in reliance on information contained In any relevant record of securities {(as so
mamntained and reconciled)

14. Right to Share Certificates

Every person (except a person to whom the company 1s not by law required to 1ssue a
certificate) whose name 1s entered in the register as a holder of any certificated shares shall be
entitled, without payment, to receive within the time Imits prescribed by the Companies Acts (or,
if eartier, within any prescribed time hmit or within a time specified when the shares were 1ssued)
one certificate for all those shares of any one class In the case of a certificated share held
Jointly by several persons, the company shall not be bound to 1ssue more than one certificate
and delivery of a certificate to one of several joint holders shall be sufficient delivery to all A
member who transfers some but not all of the shares comprised in a certificate shall be entitled
to a certficate for the balance without charge to the extent the balance 1s to be held in
certificated form




15. Replacement of Share Certificates

If a share certificate 1s defaced, worn out, lost or destroyed, it may be replaced on such terms {if
any) as to evidence and indemnity as the board may decide and, where 1t 1s defaced or worn
out, after delivery of the old certificate to the company Any two (2) or more certificates
representing shares of any cne class held by any member shall at his request be cancelled and
a single new certificate for such shares 1ssued in leu Any certificate representing shares of any
one class held by any member may at his request be cancelled and two (2) or more certificates
for such shares may be 1ssued instead The board may require the payment of any exceptional
out-of-pocket expenses of the company incurred In connectton with the 1ssue of any certificates
under this article Any one of two (2) or more joint holders may request replacement certificates
under this article

16. Execution of Share Certificates

Every share certificate shall be executed under a seal or in such other manner as the board
having regard to the terms of issue and any listing requirements may authonse, and shall
specify the number and c¢lass of the shares to which it relates and the amount or respective
amounts paid up on the shares The board may by resclution decide, either generally or in any
particular case or cases, that any signatures on any share certificates need not be autographic
but may be applied to the certificates by some mechanical or other means or may be printed on
them or that the certificates need not be signed by any person

Lien
17. Company’s Lien on Shares Not Fully Paid

The company shall have a first and paramount lien on every share (not being a fully paid share)
for all amounts payable to the company (whether presently or not} in respect of that share The
company’s lien on a share shall extend to every amount payable in respect of it The board may
at any time either generally or in any particular case waive any lien that has ansen or declare
any share to be wholly or in part exempt from the prowvisions of this article

18 Enforcing Lien by Sale

The company may sell, in such manner as the board may decide, any share on which the
company has a lien if a sum in respect of which the lien exists 1s presently payable and 1s not
paid within fourteen (14) clear days after a notice has been served on the halder of the share or
the person who is entitled by transmission 1o the share, demanding payment and stating that if
the notice 1s not complied with the share may be sold For giving effect to the sale the board
may authonse some person to sign an instrument of transfer of the share sold to or In
accordance with the directions of the purchaser The transferee shall not be bound to see to the
application of the purchase money, nor shall his title to the share be affected by any irregularity
or invaldity in relation to the sale
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19. Application of Proceeds of Sale

The net proceeds, after payment of the costs, of the sale by the company of any share on which
it has a lien shall be applied in or towards payment or discharge of the debt or hability in respect
of which the lien exists so far as it 1s presently payable, and any residue shalf (subject to a like
hen for debts or habilities not presently payable as existed upon the share pnor to the sale and
upon surrender, If required by the company, for cancellation of the certificate for the share sold)
be paid to the person who was entitled to the share at the time of the sale

Calls on Shares
20. Calls

Subject to the terms of 1ssue, the board may from time to time make calls upon the members In
respect of any moneys unpard on their shares (whether on account of the nominal amount of the
shares or by way of premium) and not payable on a date fixed by or in accordance with the
terms of 1ssue, and each member shall (subject to the company serving upon him at least
fourteen (14) clear days' notice specifying when and where payment 1s to be made) pay to the
company as required by the notice the amount called on his shares A call may be made
payable by instalments A call may be revoked or postponed, in whole or in part, as the board
may decide A person upon whom a call 1s made shall remain hable jointly and severally with
the successors In title to his shares for all calls made upon him notwithstanding the subsequent
transfer of the shares in respect of which the call was made

21. Timing of Calls

A call shall be deemed to have been made at the time when the resolution of the board
authonsing the call was passed

22 Liability of Joint Holders

The joint holders of a share shall be jointly and severally hable to pay all calls in respect of the
share

23. Interest Due on Non-Payment

If a call remains unpaid after it has become due and payable, the person from whom it is due
and payable shall pay interest on the amount unpaid from the day it 1s due and payable to the
time of actual payment at such rate (not exceeding the Bank of England base rate by more than
five percentage points) as the board may decide, and all expenses that have been incurred by
the company by reason of such non-payment, but the board shall be at iberty in any case or
cases to wawve payment of the interest or expenses whaolly or in part

24 Sums Due on Allotment Treated as Calls
Any amount which becomes payable in respect of a share on allotment or on any other date

fixed by or in accordance with the terms of i1ssue, whether in respect of the nominal amgunt of
the share or by way of premium or as an instalment of a call, shall be deemed to be a call and, I
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it 1s not paid, all the provisions of these articles shall apply as if the sum had become due and
payable by virtue of a call

25. Power to Differentiate

The board may on or before the issue of shares differentiate between the allottees or holders as
to the amount of calls to be paid and the times of payment

26. Payment of Calls in Advance

The board may, if it thinks fit, receive from any member who 1s willing to advance them all or any
part of the moneys uncalled and unpatd upon any shares held by um and on all ar any of the
moneys 50 advanced may (until they would, but for the advance, become presently payable)
pay interest at such rate, not exceeding (unless the company by ordinary resolution shall
otherwise direct) fifteen (15) per cent per annum, as the board may decide

Forfeiture of Shares
27. Notice If Call or Instalment Not Paid

The board may, If it thinks fit, receive from any member who 1s willing to advance them all or any
part of the moneys uncalled and unpaid upon any shares held by him and on all or any of the
moneys s0 advanced may (until they would, but for the advance, become presently payable)
pay Interest at such rate (not exceeding the Bank of England base rate by more than five
percentage points, unless the company by ordinary resolution shall otherwise direct) as the
board may decide

28 Form of Notice

The notice shall name a further day (not being less than fourteen (14) clear days from the date
of the notice) an or before which, and the place where, the payment required by the notice is to
be made and shall state that in the event of non-payment on or before the day and at the place
appointed, the shares in respect of which the call has been made or instalment 1s payable will
be liable to be forfeited

29. Forfeiture for Non-Compliance with Notice

If the notice 15 not complied with, any share in respect of which it was given may, at any time
before payment of all calls or instalments and interest and expenses due in respect of it has
been made, be forfeited by a resolution of the board to that effect and the forfeiture shall include
all dividends declared and other moneys payable in respect of the forfeited shares and not pard
before the forfeiture The board may accept the surrender of any share liable to be forfeited
and, in that event, references in these articles to forferture shall include surrender
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30. Notice after Forfeiture

When any share has been forfeited, notice of the forfeiture shalt be served upon the person who
was before forfeiture the holder of the share but no forfesture shall be invalidated by any
omissien or neglect to give notice

31. Sale of Forfeited Shares

Until cancelled in accordance with the requirements of the Companies Acts, a forfeited share
shall be deemed to be the property of the company and may be sold or otherwise disposed of
elther to the person who was, before forfeiture, the holder or to any other person upon such
terms and in such manner as the board shall decide The board may for the purposes of the
disposal authorise some person to sign an instrument of transfer to the designated transferee
The company may receive the consideration (if any) given for the share on its disposal At any
time before a sale or disposition the forfeiture may be cancelled by the board oh such terms as
the board may decide

32. Arrears to be Paid Notwithstanding Forfeiture

A person whose shares have been forfetted shall cease to be a member in respect of them and
shall surrender to the company for cancellation the certificate for the forfeited shares but shall
remain liable to pay to the company all moneys which at the date of the forfeiture were payable
by him to the company In respect of those shares with interest thereon at such rate (not
exceeding the Bank of England base rate by more than five percentage points) as the board
may decide from the date of forfeiture untd payment, and the company may enforce payment
without being under any obligation to make any allowance for the value of the shares forfeited or
for any consideration received on therr disposal

33 Statutory Declaration as to Forfeiture

A statutory declaration that the declarant 1s a director of the company or the secretary and that a
share has been forfeited on a specified date shall be conclusive evidence of the facts stated in it
as aganst all persons claiming to be entitled to the share The declaration shall (subject to the
signing of an instrument of transfer if necessary) constitute a good title to the share and the
person to whom the share 1s sold or otherwise disposed of shall not be bound to see to the
application of the purchase money (If any) nor shall his title to the share be affected by any
irregulanty or invalidity in the proceedings relating to the forfeiture, sale or disposal

Transfer of Shares
34, Transfer
(A} Subject to such of the restnctions of these articles as may be applicable -
)] any member may transfer all or any of his uncertificated shares by means of a
relevant system in such manner provided for, and subject as provided in, the

ucertificated securihes rules, and accordingly no provision of these articles shall
apply in respect of an uncertificated share to the extent that it requires or
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contemplates the effecting of a transfer by an instrument in writing or the
production of a certificate for the share to be transferred, and

(m) any member may transfer all or any of his certificated shares by an instrument
of transfer in any usual form or in any other form which the board may approve

{B) The transferor of a share shall be deemed to remain the holder of the share concerned
until the name of the transferee Is entered in the register in respect of it

35. Signing of Transfer

The instrument of transfer of a certificated share shall be signed by or on behalf of the transferor
and (in the case of a partly pad share) the transferee All instruments of transfer, when
registered, may be retained by the company

36. Rights to Dechne Registration of Partly Paid Shares
The board can decline to register any transfer of any share which 1s not a fully paid share
37. Other Rights to Decline Registration

(A) Registration of a transfer of an uncertificated share may be refused in the circumstances
set out In the uncertificated secunties rules, and where, In the case of a transfer to joint
holders, the number of joint holders to whom the uncertificated share 1s to be transferred
exceeds four (4)

(B) The board may decline to register any transfer of a certificated share unless -

(n the mnstrument of transfer i1s duly stamped or duly certified or otherwise shown to
the satisfaction of the board to be exempt from stamp duty and 1s left at the
office or such other place as the board may from time to time determine
accompanied (save In the case of a transfer by a person to whom the company
1S not required by law to 1ssue a certificate and to whom a certificate has not
been 1ssued) by the certificate for the share to which 1t relates and such other
evidence as the board may reasonably require to show the nght of the person
signing the instrument of transfer to make the transfer and, if the instrument of
transfer 1s signed by some other person on his behalf, the authorty of that
person so to do,

(n} the instrument of transfer 1s In respect of only one class of share, and

(] in the case of a transfer to joint holders, the number of joint holders to whom the
share 1s t0 be transferred does not exceed four (4)

(C) For all purposes of these arhcles relating to the registration of transfers of shares, the
renunciation of the allotment of any shares by the allottee in favour of some other
person shall be deemed to be a transfer and the board shall have the same powers of
refusing to give effect to such a renunciation as if it were a transfer
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38 No Fee for Registration

No fee shall be charged by the company for registering any transfer or document or instruction
relating to or affecting the title to any share or for making any other entry in the register

39. Untraced Shareholders

(A) The company may sell any certificated shares in the company on behalf of the holder of,
or person entitied by transmission to, the shares at the best price reasonably obtainable
at the time of sale If -

)] the shares have been in 1ssue either in certificated or uncertificated form
throughout the qualifying peniod and at least three (3) cash dividends have
become payable on the shares during the qualifying period,

() no cash dividend payable on the shares has either been clamed by
presentation to the paying bank of the relevant cheque or warrant or been
satisfied by the transfer of funds to a bank account designated by the holder of,
or person entitled by transmission to, the shares or by the transfer of funds by
means of a relevant system at any time during the relevant period,

(m) so far as any director of the company at the end of the relevant period 1s then
aware, the company has not at any time during the relevant period received any
communication from the holder of, or person entitied by transmission to, the
shares, and

(v) the company has caused two (2) advertisements to be published, one in a
newspaper with a national circulation and the other in a newspaper circulating 1n
the area in which the last known postal address of the holder of, or person
entitled by transrussion to, the shares or the postal address at which service of
notices may be effected under the articles 1s located, giving notice of its
intention to sell the shares and a penod of three (3) months has elapsed from
the date of publication of the advertisements or of the last of the two (2)
advertisements to be published If they are published on different dates

(B) The company shall also be entitled to sell at the best price reasonably obtainable at the
time of sale any additional certificated shares in the company issued either in
certificated or uncertificated form during the qualbfying pened in nght of any share to
which paragraph (A) of this article applies {or in right of any share so 1ssued), If the
critenia in paragraph (A)(n) to (v} are satisfied in relation to the additional shares

(C) To give effect to any sale of shares pursuant to this article the board may authonse
some person to transfer the shares in question and an instrument of transfer signed by
that person shall be as effechve as if it had been signed by the holder of, or person
entitled by transmission to, the shares The purchaser shall not be bound to see to the
application of the purchase moneys nor shall his title {o the shares be affected by any
irregulanty or invalidity in the proceedings relating to the sale  The net proceeds of sale
shall belong to the company and, upon their receipt, the company shall become
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indebted to the former holder of, or person entitted by transmission to, the shares for an
amount equal to the net proceeds No trust shall be created in respect of the debt and
no interest shall be payable in respect of it and the company shall not be required to
account for any moneys earned from the net proceeds which may be employed in the
business of the company or as it thinks fit

(D) For the purpose of this article -

“the gualifying period” means the penod of twelve (12) years immediately preceding
the date of publication of the advertisements referred to in paragraph (A)(v) above or of
the first of the two (2) advertisements to be published if they are published on different
dates, and

“the relevant period” means the period beginning at the commencement of the
qualifying peried and ending on the date when all the requirements of paragraphs (A)(1)
to (Iv) above have been satisfied

Transmission of Shares
40. Transmisston on Death

If a member dies, the survivor or survivors, where he was a joint holder, and his personal
representatives, where he was a sole holder or the only survivor of joint holders, shall be the
only persons recognised by the company as having any title to his shares, but nothing
contained In these articles shall refease the estate of a deceased holder from any liability
respect of any share held by him solely or jointly with other persons

41. Entry of Transmission in Register

Where the entitlement of a person to a certificated share in consequence of the death or
bankruptcy of a member or of any other event giving nse to its transmission by operation of law
1S proved to the satisfaction of the board, the board shall within two (2) months after proof cause
the entittement of that person to be noted In the register

42, Election of Person Entitled by Transmission

Any person entitled by transmission to a share may, subject as provided elsewhere n these
articles, elect either to become the holder of the share or to have some person nominated by
him registered as the holder If he elects to be registered himself he shall give notice to the
company to that effect If he elects to have another person registered and the share 1s a
certificated share, he shall sign an instrument of transfer of the share to that person If he elects
to have himself or another person registered and the share 1s an uncertificated share, he shall
take any action the board may require {including, without imitation, the signing of any document
and the giving of any instruction by means of a relevant system) to enable himself or that person
to be registered as the holder of the share The board may at any time require the person to
elect either to be registered himself or to transfer the share and if the requirements are not
complied with within sixty (60) days of being 1ssued the board may withhold payment of all
dividends and other moneys payable in respect of the share until the requirements have been




16

complied with All the provisions of these articles relating to the transfer of, and registration of
transfers of, shares shall apply to the notice or transfer as If the death or bankruptcy of the
member or other event giving rise to the transmission had not occurred and the notice or
transfer was given or signed by the member

43, Rights of Person Entitled by Transmission

Where a person becomes entitled by transmission to a share, the nghts of the holder in relation
to that share shall cease, but the person entitled by transmission to the share may give a good
discharge for any dividends or other moneys payable in respect of it and shall have the same
nghts 1n relation to the share as he would have had if he were the holder of it save that, until he
becomes the holder, he shall not be entitled in respect of the share {(except with the authority of
the board) to receive notice of, or to attend or vote at any general meeting of the company or at
any separate general meeting of the holders of any class of shares in the company or to
exercise any other right conferred by membership in relation to general meetings

Alteration of Share Capital
44, Increase, Consolidation, Sub-Division and Cancellation
The company may from time te tme by ordinary resolution -

)] Increase Its share capital by such sum to be divided into shares of such amount
as the resolution shall prescribe,

(n consohdate, or consolidate and then sub-divide, all or any of its share capital
into shares of larger amount than its existing shares,

(m) subject to the Companies Acts, sub-divide its shares or any of them into shares
of smaller amount and the resolution may determine that, as between the
shares resulting from the sub-dwision, any of them may have any preference or
advantage or be subject to any restriction as compared with the others, and

(Iv) cancel any shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person and diminish the amount of its
share capital by the amount of the shares so cancelled

45. Fractions

Whenever as a result of a consclidation, consolidation and sub-division or sub-division of shares
any holders would become entitled to fractions of a share, the board may deal with the fractions
as it thinks fit including by aggregating and selling them or by dealing with them in some other
way For the purposes of effecting any such sale, the board may arrange for the shares
representing the fractions to be entered in the register as certficated shares The board may
sell shares representing fractions to any person, including the company and may authonse
some person to transfer or deliver the shares to, or in accordance with the directions of, the
purchaser The person to whom any shares are transferred or delivered shall not be bound to
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see to the application of the purchase money nor shall his title to the shares be affected by any
irregulanty i, or invalidity of, the proceedings relating to the sale

46. Reduction of Capital

Subject to the provisions of the Companies Acts, the company may by special resolution reduce
its share capital, any capital redemption reserve, any share prerium account or any other
undistributable reserve in any way

Notice of General Meetings
47. Omission or Non-Receipt of Notice

(A) The accidental omission to give any notice of a meeting or the accidental omission to
send or supply any document or other information relating to any meeting to, or the non-
receipt (even If the company becomes aware of such non-receipt) of any such notice,
document or other information by, any person entitled to receive the notice, document or
other information shall not invalidate the proceedings at that meeting

(B) A member present in person or by proxy at a meeting shall be deemed to have received
proper notice of that meeting and, where applicable, of the purpose of that meeting

48. Postponement of General Meetings

If the board, In its absclute discretion, considers that it 1s impractical or unreasonable for any
reason to hold a general meeting on the date or at the time or place specified in the notice
calling the general meeting, it may postpone or move the general meeting to another date, time
and/or place The board shall take reasonable steps to ensure that notice of the date, time and
place of the rearranged meeting 1s given to any member trying to attend the meeting at the
onginal time and place Notice of the date, time and place of the rearranged meeting shall, if
practicable, also be placed in at [east two (2) national newspapers 1n the United Kingdom
Notice of the business to be transacted at such rearranged meeting shall not be required If a
meeting 1s rearranged in this way, the appointment of a proxy will be valid if it 1s received as
required by these articles not less than forty-eight (48) hours before the time appointed for
holding the rearranged meeting The board may also postpone or move the rearranged meeting
under this article

Proceedings at General Meetings
49, Quorum

No business shall be transacted at any general meeting unless a quorum is present when the
meeting proceeds to business, but the absence of a quorum shall not preclude the choice or
appointment of a charman of the meeting which shall not be treated as part of the business of
the meeting Save as otherwise provided by these articles, two (2) members present in person
or by proxy and entitled to vote shall be a quorum for all purposes
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50. Procedure if Quorum Not Present

If within five (5) minutes (or such longer time not exceeding one hour as the chairman of the
meeting may decide to wait) after the time appointed for the commencement of the meeting a
quorum 1s not present, or If during the meeting a quorum ceases to be present, the meeting, If
convened by or upon the requisition of members, shall be dissolved In any other case it shall
stand adjourned to such other day (being nct less than three (3) nor more than twenty-eight (28)
days later) and at such other time or place as may have been specified for the purpose in the
notice convening the meeting Where no such arrangements have been so specified, the
meeting shall stand adjourned to such other day (being not less than ten (10} nor more than
twenty-eight (28) days later) and at such cther time or place as the chairman of the meeting
may decide and, in this case, the company shall give not less than seven clear days’ notice In
writing of the adjourned meeting At any adjourned meeting one member present in person or
by proxy and entitled to vote (whatever the number of shares held by him) shall be a quorum
and any notice of an adjourned meeting shall state that one member present in person or by
proxy and enhtled to vote {(whatever the number of shares held by him) shall be a quorum

51 Security Arrangements

The board may direct that persons wishing to attend any general meeting should submit to such
searches or other secunty arrangements or restrichions as the board shall consider appropnate
In the circumstances and shall be entitled n its absolute discretion to, or to authorise some one
or more persons who shall include a director or the secretary or the chairman of the meeting to,
refuse entry to, or to eject from, such general meeting any person who fails to submit to such
searches or otherwise to comply with such security arrangements or restrictions

52 Chairman of General Meeting

The chairman {If any) of the board or, In his absence, the deputy chairman (if any) shall preside
as chairman at every general meeting If more than one deputy chairman 1s present they shall
agree amengst themselves who 1s to take the chair or, if they cannot agree, the deputy
chairman who has been n office as a director longest shall take the charr If there s no
chairman or deputy chairman, or if at any meeting neither the chairman nor any deputy
chairman 1s present within five (5) minutes after the time appointed for the commencement of
the meeting, or If neither the chairman nor any deputy chairman 1s willing to act as charrman, the
directors present shall choose one of their number to act, or if one director only is present he
shall preside as chairman of the meeting if wilhng to act If no director 1s present, or if each of
the directors present declines to take the chair, the persons present and entitled to vote shall
appoint one of their number to be chairman of the meeting Nothing in these articles shall
restrict or exclude any of the powers or nghts of a chairman of a meeting which are given by
law

53. Orderly Conduct
The charrman of the meeting shalt take such action cr give directions for such action to be taken

as he thinks fit to promote the orderly conduct of the business of the meeting as laid down In the
notice of the meeting The charman’s decision on paints of order, matters of procedure or
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anising (incidentally from the business of the meeting shall be final as shall be his determination
as to whether any point or matter 1s of such a nature

54 Entitlement to Attend and Speak

Each director shall be entitled to attend and speak at any general meeting of the company The
chairman of the meeting may invite any person to attend and speak at any general mesting of
the company where he considers that this will assist in the deliberations of the meeting

55. Adjournments

The chairman of the meeting may at any time without the consent of the meeting adjourn any
meeting (whether or not it has commenced or a quorum Is present) either sine die or to another
time or place where it appears to him that (a) the members entitled to vote and wishing to attend
cannot be conventently accommodated in the place appointed for the meeting (b) the conduct of
persons present prevents or 1s likely to prevent the orderly continuation of business or (c) an
adjournment 1s otherwise necessary so that the business of the meeting may be properly
conducted In addition, the chairman of the meeting may at any time with the consent of any
meeting at which a quorum 1s present (and shall if so directed by the meeting) adjourn the
meeting either sine die or to another time or place  When a meeting 1s adjourned sine die the
time and place for the adjourned meeting shall be fixed by the board No business shall be
transacted at any adjourned meeting except business which rmight properly have been
transacted at the meeting had the adjournment not taken place Any meeting may be adjourned
more than once

56. Notice of Adjournment

If the continuation of an adjourned meeting 1s to take place three months or more after it was
adjourned, notice of the adjourned meeting shall be given as in the case of an onginal meeting
Except where these articles otherwise require, it shall not be necessary to give any notice of an
adjourned meeting or of the business to be transacted at an adjourned meeting

Amendments
57. Amendments to Resolutions

In the case of a resolution duly proposed as a special resolution no amendment thereto (other
than an amendment to correct a patent error) may be considered or voted upon and In the case
of a resolution duly proposed as an ordinary resolution no amendment thereto (other than an
amendment to correct a patent error) may be considered or voted upon uniess either at least
two working days prior to the date appointed for holding the meeting or adjourned meeting at
which such ordinary resolution i1s to be proposed notice in wnting of the terms of the amendment
and intention to move the same has been received by the company or the chairman of the
meeting In his absolute discretion decides that it may be considered or voted upon With the
consent of the chairman of the meeting, an amendment may be withdrawn by its proposer
before it 1s put to the vote
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58. Amendments Ruled Out of Order

If an amendment shall be proposed to any resolution under consideration but shall be ruled out
of order by the chairman of the meeting the proceedings on the substantive resolution shall not
be invalidated by any error in such ruling

Voting
59. Votes of Members

Subject to any special terms as te voting upen which any shares may be 1ssued or may at the
relevant time be held and to any other provisions of these articles, on a show of hands every
member who Is present in person at a general meeting of the company shall have one vote and
every proxy present who has been duly appointed by a member shall have one vote On a poll
every member who 1§ present in person or by proxy shall, subject to any special terms as to
voting upon which any shares may be 1ssued or may at the relevant ime be held and to any
other provisions of these articles, have one vote for every share of which he i1s the holder On a
poll a member entitled to more than one vote need not, if he votes, use all his votes or cast all
the votes he uses in the same way

60. Method of Voting
At any general meeting a resolution put to the vote of the meeting shall be decided on a show of

hands unless (before or on the declaration of the result of the show of hands) a poll 1s
demanded A poll may be demanded by -

{n the charrman of the meeting, or
{n) at least five persons present and entitled to vote on the resolution, or
{m) any member or members present in person or by proxy and representing in the

aggregate not less than one tenth of the total voting nghts of all the members
having the nght to vote on the resolution, or

(v} any member or members present in person or by proxy and holding shares
conferrning a nght to vote on the resolution on which there have been paid up
sums in the aggregate equal to not less than one tenth of the total sum paid up
on all the shares conferring that nght

The chairman of the meeting can also demand a poll before a resolution is put to the vote on a
show of hands Unless a poll 1s s¢ demanded and the demand 1s not withdrawn, a declaration
by the charrman of the meeting that a resolution on a show of hands has been carried or carred
unarimously or by a particular majority or not carred by a particular majority or lost shall be
conclusive evidence of the fact without proof of the number or proportion of the votes recorded
for or against the resolution
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61. Procedure If Poll Demanded

If a poll 1s properly demanded it shall be taken (in such manner as the chairman of the meeting
shalt direct The result of the poll shall be deemed to be the resolution of the meeting at which
the poll was demanded

62. When Poll to be Taken

A poll demanded on the election of a chairman of the meeting, or on a question of adjournment,
shall be taken forthwith A poll demanded on any other question shall be taken esther forthwith
or on such date {being not later than thirty (30) days after the date of the demand) and at such
time and place as the chairman of the meeting shall direct [t shall not be necessary (unless the
chairman of the meeting otherwise directs) for notice to be given of a poll

63. Continuance of Other Business after Poll Demand

The demand for a poll (other than on the election of a chairman of the meeting or on a question
of adjournment) shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll was demanded, and it may be withdrawn
with the consent of the chairman of the meeting at any time before the close of the meeting or
the taking of the poll, whichever i1s the earlier, and in that event shall not invalidate the result of a
show of hands declared before the demand was made

64. Votes of Joint Holders

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

65. Voting on Behalf of Incapable Member

A member in respect of whom an order has been made by any competent court or official on the
ground that he 15 or may be suffering from mental disorder or 1s otherwise incapable of
managing his affairs may vote at any general meeting of the company and may exercise any
other right conferred by membership in relation to general meetings by or through any person
authonsed in such circumstances to do so on his behalf (and that person may vote by proxy},
provided that evidence to the satisfaction of the board of the authonty of the person claiming to
exercise the right to vote or such other rnght has been received by the company not later than
the last tme at which appointments of proxy should have been received in order to be valid for
use at that meeting or on the holding of that pall

66. No Right to Vote where Sums Overdue on Shares
No member shall, unless the board otherwise decides, be entitled in respect of any share held

by him to attend or vote (either personally or by proxy) at any general meeting of the company
or upon a poll or to exercise any other night conferred by membership in relation to general




22

meetings or polls unless all calls or other sums presently payable by him in respect of that share
have been paid

67 Objections or Errors in Voting
If -
(A) any chjection shall be raised to the qualfication of any voter, or

(B) any votes have been counted which cught not to have been counted or which might
have been rejected, or

(C) any votes are not counted which cught to have been counted,

the objection or error shall not vitiate the decision of the meeting or adjourned meeting or poll on
any resolution unless it 1s raised or pointed out at the meeting or, as the case may be, the
adjourned meeting or poll at which the vote objected to 1s given or tendered or at which the error
accurs Any objection or error shall be referred to the chairman of the meeting and shall only
vitiate the deciston of the meeting on any resolution if the chairman decides that the same may
have affected the decision of the meeting The deasion of the charrman on such matters shall
be conclusive

Proxies
68. Appointment of Proxies

The appointment of a proxy shall be in writing signed by the appointor or his duly authorsed
attorney or, if the appointor 1s a corporation, shall either be executed under its seal or signed by
an officer, attorney or other person authorised to sign it A member may appoint more than one
proxy to attend on the same occasion and if he does he shall specify the number of shares in
respect of which each proxy 1s entitled to exercise the related votes and shall ensure that no
proxy 1s appointed to exercise the votes which any other proxy has been appotnted by that
member to exercise

69. Receipt of Proxies
The appointment of a proxy must -

)] in the case of an appointment made in hard copy form, be received at the office
{or such other place in the United Kingdom as may be specified by the company
for the receipt of appointments of proxy in hard copy form) not less than forty-
eight (48} hours {or such shorter time as the board may determine) before the
time appointed for holding the meeting or adjourned meeting at which the
person named in the appointment proposes to vote together with (f required by
the board) any authonty under which it 1s made or a copy of the authority,
certified notanally or in accordance with the Powers of Attorney Act 1971 or in
some other manner approved by the board,
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) in the case of an appointment made by electronic means, be receved at the
address specified by the company for the receipt of appointments of proxy by
electronic means not less than forty-eight (48) hours {or such shorter time as the
board may determine) before the time appointed for holding the meeting or
adjourned meeting at which the person named in the appointment proposes to
vote Any authonity pursuant to which such an appointment 1s made or a copy of
the authorty, certified notarnally or in accordance with the Powers of Attorney Act
1971 or in some other manner approved by the board, must, if required by the
board, be received at such address or at the office (or such other place in the
United Kingdom as may be specified by the company for the receipt of such
documents) not less than forty-eight (48} hours (or such shorter time as the
board may determine) before the time appointed for holding the meeting or
adjourned meeting at which the person named in the appointment proposes to
vote,

() in the case of a poll taken more than 48 hours after it was demanded, be
received as aforesaid not less than twenty-four (24) hours (or such shorter time
as the board may determine} before the time appointed for the taking of the poll,

(wv) in the case of a poll taken following the conclusion of a meeting or adjourned
meeting but not more than 48 hours after it was demanded, be received as
aforesaid before the end of the meeting at which it was demanded (or at such
later time as the board may determine),

and an appointment of a proxy which i1s not, or in respect of which the authonty or copy thereof
15 not, receved in a manner so permitted shall be invalid  When two (2) or more valid but
differing appointments of a proxy are received In respect of the same share for use at the same
meeting or poll, the one which Is last received (regardless of its date or of the date of its
signature) shall be treated as replacing and revoking the others as regards that share, If the
company Is unable to determine which was last received, none of them shall be treated as valid
In respect of that share The appointment of a proxy shall not preclude a member from
attending and voting in person at the meeting or poll concerned The proceedings at a general
meeting shall not be invalidated where an appointment of a proxy in respect of that meeting is
sent (n electronic form as provided in these articles, but because of a technical problem it
cannot be read by the recipient

70. Maximum Validity of Proxy

No appointment of a proxy shall be valid after twelve (12) months have elapsed from the date of
its receipt save that, unless the contrary 1s stated in it, an appointment of a proxy shall be valid
for use at an adjourned meeting or a poll after a meeting 