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CoMpPANY NO. 1295221
THE COMPANIES ACTS 1985 TO 1989 AND 2006

PuBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of
DART GROUP PLC

(Adopted by special resolution passed on 3 September 2020)

PRELIMINARY
1 TABLE A AND MODEL ARTICLES NOT TO APPLY
1.1 No regulations for management of a company set out in any statute, or contained in any

regulations or instrument made pursuant to a statute, concerning companies (including the
regulations in Table A of The Companies (Tables A to F) Regulations 1985 as amended and
any model articles prescribed under the CA 2006) shall apply to the Company. The following
shall be the Articles of Association of the Company.

2 INTERPRETATION

21 In these Articles, unless the context otherwise requires, the following expressions shall have
the following meanings:

address . shall include any number or address used for the purposes of
sending or receiving notices, documents or information by
electronic means and/or by means of a website;

AIM the market of that name for securities which is operated by
London Stock Exchange;

approved transfer in relation to any shares held by a member:

(a) a transfer by way of or pursuant to-acceptance of a
takeover offer for the Company (as defined for the
purposes of section 974 of the CA 2006); or

(b) a transfer which is shown to the satisfaction of the
Board to be made in consequence of a bona fide sale
of the whole of the beneficial interest in the shares to a
person who is unconnected with any member and with
any other person appearing to be interested in the
shares (including any such sale made through a

11630161121 - ' . ) 1



these Articles

Auditors

Board

CA 1985

CA 2006

certificated share

Chairman

clear days

communication

Companies Acts

Company
the default shares

Depository
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recognised investment exchange as defined in the
Financial Services and Markets Act 2000 or any other
stock exchange outside the United Kingdom' on which
the Company’s shares are normally traded). For the
purposes of the sub-paragraph any associate (as that
term is defined in section 435 of the Insolvency Act
1986) shall be included amongst the persons who are
connected with the member or any persons who are
connected with the member or person appearing to be
interested in such shares;

these Articles of Association as altered or varied from time to
time (and Article means each of these Articles),

the auditors for the time being of the Company or, in the case of
joint auditors, any of them,

the board of Directors for the time being of the Company or the
Directors present at a duly convened meeting of Directors at
which a quorum is present,

subject to Article’ 2.3, the Companies Act 1985 as in force for
the time being;

subject to Article 2.3 the Companies Act 2006 as in force from
time to time;

a share in the capital of the Company that is not an
uncertificated share and references in these Articles to a share
being held in certificated form shall be construed accordingly;

the chairman (if any) of the Board or, where the context
requires, the chairman of a general meeting of the Company;

(in relation to the period of a notice) as defined in section 360(2)
CA 2006;

has the meaning given to it in the Electronic Communications
Act 2000;

has the meaning given in section 2 of the CA 2006;

Dart Group PLC;
as defined in Article 48.2;

a custodian or other person (or a nominee for such custodian or
other person) appointed under contractual arrangements with
the Company or other arrangements approved by the Board by



Director

disenfranchisement
notice

dividend

the elected Ordinary
Shares

electronic copy,
electronic form and
electronic means

entitled by
transmission

execution
Group
hard copy and hard

copy form

holder

hybrid meeting
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which such custodian or other person or nominee holds or is
interested in shares of the Company or rights or interests in
shares of the Company and issues securities or other
documents of title or otherwise evidencing the entitlement of
their holder to or to receive such shares, rights or interests
provided and to the extent that such arrangements have been
approved by the Board for the purpose of these Articles, and
shall include where approved by the Board the trustees (acting
in their capacity as such) of any employees' share scheme
established by the Company or any other scheme or
arrangement principally for the benefit of employees or those in
the service of the Company and/or its subsidiaries or their
respective businesses which the Board has approved;

a director for the time being of the Company;

as defined in Article 48.2;

a distribution or a bonus;

as defined in Article 142.1.8;

have the meanings given to them by section 1168 of the CA
2006;

in relation to a share in the capital of the Company, entitled as a
consequence of the death or bankruptcy of the holder or
otherwise by operation of law (including, where appropriate, as
a result of the mental disorder of the holder);

any mode of execution (and executed shall be construed
accordingly),

the Company and its subsidiaries (if any) from time to time, and
Group company means any company in the Group;

have the meanings given to them by section 1168 of the CA
2006;

(in relation to any share) the member whose name is entered in
the Register as the holder or, where the context pérmits, the
members whose names are entered in the Register as the joint
holders of that share;

as defined in Article 56.1.2
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as defined in Article 124.1.5(a);

London Stock Exchange plc or its successors or other principal
stock exchange in the United Kingdom for the time being;

a member of the Company or, where the context requires, a
member of the Board or of any committee;

the registered office for the time being of the Company;

ordinary shares of 1.25 pence each in the capital of the

~Company paid up or credited as paid up;

paid or credited as paid,

means a security title to units which are permitted by the
Uncertificated Securities System Operator to be transferred by
means of a relevant system,

as defined in Article 56.1.1

in a case where the default shares represent at least 0.25 per
cent. in nominal value of their class (excluding treasury shares),
14 days and, in any other case, 28 days;

means a clearing house granted recognition under the Financial
Services and Markets Act 2000;

means an investment exchange granted recognition under the
Financial Services and Markets Act 2000;

a recognised clearing house or a nominee of a recognised
clearing house or of a recognised investment exchange which is
designated as mentioned in section 778(2)CA 2006;

as defined in Article 145.1;

either or both of the issuer register of members and the
Uncertificated Securities System Operator register of members
of the Company to be kept pursuant to section 352 of the CA
1985 or section 115 of the CA 2006 or, as the case may be, any
overseas branch register kept pursuant to Article 109.1;

the Uncertificated Securities Regulations 2001 (Sl 2001 No.
3755) as amended from time to time;

as defined in Article 124.1.5;

has the nﬁeaning given to it in the 2001 Regulations;
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a notice issued pursuant to section 793 of the CA 2006;

the secretary for the time being of the Company or any other
person appointed to perform any of the duties of the secretary of
the Company including (subject to the provisions of the
Statutes) a joint, temporary, assistant or deputy secretary and,
where two or more persons are duly appointed to act as joint
secretaries of the Company, includes any one of those persons;

has the meaning given to it in Article 44.2;

a share of the Company;

the Companies Acts and every other statute or statutory
instrument, law or regulation from time to time in force
concerning companies and affecting the Company;

has the meaning given to it in the CA 2006 (except a subsidiary
undertaking which is excluded from consolidation by virtue of
the provisions of section 1162 of the CA 2006), and Group and
Group company and references to any company which
becomes a Group company or to companies comprising the
Group shall in such case be construed so as to include
subsidiary undertakings except a subsidiary undertaking which
is excluded from consolidation as aforesaid and equity share
capital shall be construed in relation to a subsidiary undertaking
without a share capital in the same manner as shares are
defined in relation to an undertaking without a share capital
under section 1161(2) of the CA 2006;

(subject to .regulation 42(11)(a) of the 2001 Regulations), a
share in the capital of the Company which is recorded on the
register as being held in uncertificated form and title to which
may, by virtue of the 2001 Regulations, be transferred by means
of a relevant system and references in these Articles to a share
being held in uncertificated form shall be construed
accordingly;

means EuroClear UK & Ireland Limited or such other person as
may for the time being be approved by HM Treasury as
Operator under the 2001 Regulations;

means Great Britain and Northern Ireland;
as defined in Article 48.3; and
printing, typewriting, lithography, photography and any other

mode or modes of representing or reproducing words in a
legible and non-transitory form including electronic form to the
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2.3

24 -

25

26

27

2.8

3.1

extent permitted by the Statutes and the Board or Secretary.

Unless the context otherwise requires:
2.21 words in the singular include the plural, and vice versa,;
222 words importing the masculine gender include the feminine gender;

223 a reference to a person includes a body corporate and an unincorporated body of
persons.

224 a reference to a Director being appointed includes a Director being elected and
appointment of a Director shall be construed accordingly; and

225 the words and phrases other, otherwise, includes, including and in particular
shall not limit the generality of any preceding words or be construed as being
limited to the same class as the preceding words where a wider construction is
possible.

A reference to any statute or provision of a statute shall include any orders, regulations or
other subordinate legislation made under it and shall, unless the context otherwise requires,
include any statutory maodification or re-enactment of it for the time being in force. A
reference to any provision of the CA 1985 or the CA 2006 shall be interpreted by applying
whichever provision of that or the other such Act as shall be in force for the time being.

Save as aforesaid, and unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning as in the CA 1985 or the CA 2006
as the case may be.

Words or expressions contained in these Articles which are not defined in Article 2.1 but are ‘
defined in the 2001 Regulations have the same meaning as in the 2001 Regulations (but
excluding any modification of the 2001 Regulations not in force at the date of adoption of

- these Articles) unless inconsistent with the subject or context.

Subject to the provisions of the Statutes, where for any purpose an ordinary resolution of the
Company is required, a special resolution shall also be effective.

The headings are inserted for convenience only and shall not affect the construction of these
Articles.

To the extent that any shares are held in treasury pursuant to the Statutes, then the terms of
the Statutes, in so far as they relate to treasury shares, shall prevail over the terms of these -
Articles.

REGISTERED OFFICE

The Office shall be at such place in England and Wales as the Board shall from time to time
appoint.

" 11/63016112_1 . o h I 6
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LiMITED LIABILITY
The liability of the members is limited to the amount, if any, unpaid on their shares.
CHANGE OF NAME

The name of the Company may be changed either by the members by special resolution or

by the Directors.

SHARE CAPITAL

6.1

71

8.1

8.2

8.3

9.1

ALLOTMENT

Subject to the provisions of the Statutes and to any relevant authority of the Company
required by the Statutes, the Board may allot (with or without conferring rights of
renunciation), grant options over, offer or otherwise deal with or dispose of any new shares,
or grant rights to subscribe for or convert any security into shares, to such persons (including
the Directors themselves), at such times and generally on such terms and conditions as the
Board may decide, provided that no share shall be issued at a discount to its nominal value.

TREASURY SHARES

Subject to the provisions of the Statutes, the Directors may decide how to deal with all (if
any) shares in the Company lawfully held by or on behalf of the Company including offering
the shares for sale, granting options to acquire them, allotting or disposing of the shares in
any other way.

POWER TO ATTACH RIGHTS AND ISSUE REDEEMABLE SHARES

Subject to the provisions of the Statutes and to any special rights for the time being attached
to any existing shares, any shares may be allotted or issued with, or have attached to them,
such preferred, deferred or other special rights or restrictions, whether with regard to
dividends, voting, transfer, return of capital or otherwise, as the Company may from time to
time by ordinary resolution determine, or if no such resolution has been passed or so far as
the resolution does not make specific provision, as the Board may determine.

Subject to the provisions of the Statutes and to any special rights for the time being attached
to any existing shares, any share may be issued which is or at the option of the Company or
of the holder of such share is liable to be redeemed.

Notwithstanding Article 8.1, in the event that rights and restrictions attaching to shares are
determined by ordinary resolution pursuant to this Article, those rights and restrictions shall
apply, in particular in place of any rights or restrictions that would otherwise apply by virtue of
the CA 2006 in the absence of any provisions in the articles of a company, as if those rights
and restrictions were set out in the Articles.

COMMISSION AND BROKERAGE

The Company may, in connection with the issue of any shares, exercise all powers to pay
commissions or brokerage conferred or permitted by the Statutes. Subject to the provisions

11}630'16112_.1“ o o ) o o . 7
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10.1

11

12

121

13

13.1

of the Statutes, any such commission or brokerage may be satisfied by the payment of cash,
the allotment of fully or partly paid shares, the grant of an option to call for an allotment of '
shares or any combination of such methods and may be in respect of a conditional or an
absolute subscription.

TRUSTS NOT TO BE RECOGNISED

Except as otherwise expressly provided by these Articles, as required by law or as ordered
by a court of competent jurisdiction, the Company shall not recognise any person as holding
any share on any trust and (except as aforesaid) the Company shall not be bound by or
recognise (even if having notice of it) any equitable, contingent, future, partial or other claim
to or interest in any share or any interest in any fractional part of a share except an absolute
right of the holder to the whole of the share and all rights attaching to it.

RENUNCIATION OF SHARES

Subject to the provisions of the Statutes and of these Articles, the Directors may at any time
after the allotment of any share but before any person has been entered in the Register as
the holder recognise a renunciation of it by the allottee in favour of some other person and
may accord to any allottee of a share the right to effect such renunciation upon and subject
to such terms and conditions as the Directors may think fit to impose.

INCREASE, CONSOLIDATION, CANCELLATION AND SUB DIVISION
The Company may exercise the powers conferred by the Statutes to:

12.1.1 increase its share capital by allotting new shares of such nominal value as the
Board may determine and unless otherwise prescribed in the appropriate
resolution of the Company, all such shares shall be subject to the provisions of the
Statutes and these Articles with reference to allotment, payment of calls, forfeiture,
lien, transfer, transmission and otherwise,

12.1.2 sub-divide, consolidate and divide all or any of its share capital,
12.1.3 reduce its share capital;
12.1.4 reconvert stock into shares;

12.1.5 re-denominate all or any of its shares and reduce its share capital in connection
with such re-denomination.

FRACTIONS

Whenever as the result of any consolidation, diVision or sub-division of shares any member
would become entitled to fractions of a share, the Board may deal with the fractions as it
thinks fit and in particular (but without prejudice to the generality of the foregoing):

13.1.1  the Board may determine which of the shares of such holder are to be treated as
giving rise to such fractional entitiement and may decide that any of those shares
shall be consolidated with any of the shares of any other holder or holders which
are similarly determined by it to be treated as giving rise to a fractional entitlement

11/63016112_1 ' ‘ o ’ 8



for such other holder or holders into a single consolidated share and the Board
may on behalf of all such holders, sell such consolidated share for the best price
reasonably obtained to any person (including the Company) and distribute the net
proceeds of sale after deduction of the expenses of sale in due proportion among
those holders (except that any amount otherwise due to a holder, being less than
£3 or such other sum as the Board may.from time to time determine, may be
retained for the benefit of the Company); or

13.1.2  the Board may issue to such holder, credited as fully paid, by way of capitalisation
the minimum number of shares required to round up his holding to an exact
multiple of the number of shares to be consolidated into a single share (such issue
being deemed to have been effected prior to consolidation); and the amount
required to pay up such shares shall be appropriated at the Board's discretion from
any of the sums standing to the credit of any of the Company’s reserve accounts
(including share premium account and capital redemption reserve) or to the credit
of profit and loss account and capitalised by applying the same in paying up the
share. In relation to such a capitalisation the Board may exercise all the powers
conferred on it by Article 144 (Capitalisation of reserves) without an ordinary
resolution of the Company.

13.2 Subject to the provisions of the Statutes, the Board may treat shares of a holder in
certificated form and in uncertificated form as separate holdings in giving effect to sub-
divisions and/or consolidations and the Board may, at its absolute discretion, cause any
shares arising on sub-division or consolidation and representing fractional entitlements to be
entered in the Register as shares in certificated form where this is desirable to facilitate the
sale thereof.

13.3 For the purposes of any sale of consolidated shares pursuant to Article 13.1, the Board may
authorise some person to execute an instrument of transfer of the shares to or in accordance
with the directions of the purchaser, and the transferee shall not be bound to see to the
application of the purchase money, nor shall his title to the shares be affected by any
irregularity in or invalidity of the proceedings in reference to the sale.

VARIATION OF CLASS RIGHTS
14 SANCTION TO VARIATION

141 If at any time the share capital of the Company is divided into shares of different classes, any
of the rights for the time being attached to any share or class of shares in the Company (and
notwithstanding that the Company may be or be about to be in liquidation) may (unless
otherwise provided by the terms of issue of the shares of that class) be varied or abrogated
in such manner (if any) as may be provided by such rights or, in the absence of any such
provision, either with the consent in writing of the holders of not less than three quarters in
nominal value of the issued shares of the relevant class or with the sanction of a special
resolution passed at a separate general meeting of the holders of shares of the class (in
each case, excluding any treasury shares) duly convened and held as provided in these
Articles (but not otherwise).

15 CLASS MEETINGS
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15.1

16

16.1

All the provisions in these Articles as to general meetings shall, with any necessary
modifications, apply equally to every meeting of the holders of any class of shares save that:

156.1.1  the Board may convene a meeting of the holders of any class of shares whenever
it thinks fit and whether or not the business to be transacted involves a variation or
abrogation of class rights;

15.1.2 the quorum at every such meeting shall be not less than two persons holding or
representing' by proxy at least one-third of the nominal amount paid up on the
issued shares of the class (excluding any treasury shares) provided that a person
present by proxy is treated as holding only the shares in respect of which the proxy
is authorised to exercise voting rights;

156.1.3  every holder of shares of the class present in person or by proxy may demand a
poll;

15.1.4  each such holder shall on a poll be entitled to one vote for every share of the class
held by him;

15.1.5 if within five minutes (or such longer interval as the Chairman, in his absolute
discretion, thinks fit) from the time appointed for the holding of a class meeting a
quorum if not present, or if during such meeting a quorum ceases to be present,
the meeting shall stand adjourned to such day at such time and place as the
Chairman (or, in default, the Board) may determine; and '

16.1.6 if at any adjourned meeting of such holders, such quorum as aforesaid is not
present, not less than one person holding shares of the -class who is present in
person or by proxy shall be a quorum.

DEEMED VARIATION

Subject to the terms of issue of or rights attached to any shares, the rights for the time being
attached to any shares shall not be deemed to be varied or abrogated by the creation or
issue of any new shares ranking pari passu in all respects (save as to the date from which
such new shares shall rank for dividend) with or subsequent to those already issued or by
the reduction of the capital paid up on such shares or by the purchase or redemption by the
Company of its own shares or the sale of any shares held as treasury shares in accordance
with the provisions of the Statutes and these Articles.

SHARE CERTIFICATES AND UNCERTIFICATED SHARES

17

17.1

T 11630161121 ST - ' 10

RIGHT TO CERTIFICATES

On becoming the holder of any share in certificated form, every person (except a recognised
person in respect of whom the Company is not by law required to complete and have ready
for delivery a certificate) shall be entitled, without charge, to have issued within two months
after allotment or lodgement of a transfer (unless the terms of issue of the shares provide
otherwise) one certificate for all the certificated shares of any one class registered in his
name and to a separate certificate for each class of shares so registered. Such certificate
shall specify the number, class and distinguishing numbers (if any) of the shares in respect



17.2

17.3

17.4

17.5

18

18.1

182

18.3

18.4

19

19.1

of which it is issued and the amount or respective amounts paid up on them and shall be
issued as provided in Article 129 (Application of a Seal).

The Company shall not be bound to issue more than one certificate in respect of shares held
jointly by two or more persons. Delivery of a certificate to the person first named on the
Register shall be sufficient delivery to all joint holders.

Where a member (other than a recognised person) has transferred part only of the shares
comprised in a certificate he shall be entitled without charge to a certificate for the balance of
such shares.

No certificate shall be issued representing shares of more than one class or in respect of
shares held by a recognised person.

This Article 17 does not apply to uncertificated shares.
REPLACEMENT CERTIFICATES

Any two or more certificates representing shares of any one class held by any member may
at his request be cancelled and a single new certificate for such shares issued in lieu,
without charge, on surrender of the original certificates for cancellation.

If any member shall surrender for cancellation a share certificate representing shares held by
him and request the Company to issue in lieu two or more share certificates representing
such shares in such proportions as he may specify, the Board may, if it thinks fit comply with
such request.

If a share certificate is defaced, worn out, lost or destroyed, it may be renewed or replaced
on such terms (if any) as to provision of evidence and indemnity and payment of any
exceptional out-of-pocket expenses reasonably incurred by the Company (including those
incurred by the Company in investigating such evidence and preparing such indemnity and
security) as the Board may determine but otherwise free of charge, and (in the case of
defacement or wearing out) on delivery up of the old certificate.

In the case of shares held jointly by several persons, any such request as is mentioned in
this Article 18 may be made by any one of the joint holders and the Company shall be able
to rely on such a request.

UNCERTIFICATED SHARES

Notwithstanding anything in these Articles to the contrary, any shares may be issued, held,
registered, converted to, transferred or otherwise dealt with in certificated or in uncertificated
form and converted from uncertificated form to certificated form in accordance with the 2001
Regulations and practices instituted by the Uncertificated Securities System Operator of the
relevant system. The provisions of these Articles shall not apply to any uncertificated shares
to the extent that such provisions are inconsistent with:

19.1.1  the holding of shares in uncertificated form;

19.1.2 the transfer of title to shares by means of the relevant system; or
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19.1.3

any provision of the 2001 Regulations.

19.2 Without prejudice to the generality and effectiveness of the foregoing and save as otherwise
provided in these Articles;

19.2.1

19.2.2

19.2.3

19.2.4

19.2.5

19.2.6

references in these Articles to a requirement on any person to execute or deliver
an instrument of transfer or certificate or other document shall, in the case of
uncertificated shares, be treated as references to a requirement to comply with any
relevant requirements of the relevant system and any relevant arrangements or
regulations which the Board may make from time to time pursuant to Article 19.2.4;

the Company shall enter on the Register the number of shares which are held by
each member in uncertificated form and in certificated form and shall, in the case
of uncertificated shares, maintain the Register in each case as is required by the
2001 Regulations and the relevant system and, unless the Board otherwise
determines, holdings of the same holder or joint holders of shares in certificated
form and in uncertificated form shall be treated as separate holdings but where
such holdings are in the same form, they shall be treated as a single holding;

a class of share shall not be treated as two classes by virtue only of that class
comprising both certificated shares and uncertificated shares or as a result of any
provision of these Articles or the 2001 Regulations which applies only in respect of
certificated shares or uncertificated shares;

the Board may make such arrangements or regulations (if any) as it may from time
to time in its absolute discretion think fit in relation to the evidencing and transfer of
uncertificated shares and otherwise for the purpose of implementing and/or
supplementing the provisions of these Articles in relation to uncertificated shares
and the 2001 Regulations and the facilities and requirements of the relevant
system and such arrangements and regulations (as the case may be) shall have
the same effect as if set out in these Articles;

the Board may utilise the relevant system to the fullest extent available from time to
time in the exercise of the Company's powers or functions under the Statutes or
these Articles or otherwise in effecting any actions; and

the Board may resolve that a class of shares is to become a participating security
and may at any time determine that a class of shares shall cease to be a
participating security.

19.3 Where any class of shares is a participating security and the Company is entitled under any
provisions of the Statutes or the rules made and practices instituted by the Uncertificated
Securities System Operator of any relevant system or under these Articles to dispose of,
forfeit, enforce a lien or sell or otherwise procure the sale of any shares which are held in
uncertificated form, such entitiement (to the extent permitted by the 2001 Regulations and
the rules made and practices instituted by the Uncertificated Securities System Operator of
the relevant system and subject to the arrangements and regulations referred to in Article
19.2.4 shall include the right to:

" 11/63016112_1
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19.3.1 request or require the deletion of any computer-based entries in the relevant
system relating to the holding of such shares in uncertificated form; and/or

19.3.2 require any holder of any uncertificated shares which are the subject of any
exercise by the Company of any such entitlement, by notice in writing to the holder
concerned, to change his holding of such uncertificated shares into certificated
form within such period as may be specified in the notice, prior to completion of
any disposal, sale or transfer of such shares, or direct the holder to take such steps
(by instructions given by means of the relevant system or otherwise) as may be
necessary to dispose of, sell or transfer such shares; and/or

19.3.3  appoint any person to take such other steps (by instructions given by means of the
relevant system or otherwise) in the name of the holder of such shares as may be
required to effect a transfer of such shares and such steps shall be as effective as
if they had been taken by the registered holder of the uncertificated shares
concerned; and/or

19.3.4 transfer any uncertificated shares which are the subject of any exercise by the
Company of any such entitement by entering the name of the transferee in the
Register in respect of that share as a transferred share; and/or

19.3.5 otherwise rectify or change the Register in respect of that share in such manner as
may be appropriate; and

19.3.6 take such other action as may be necessary to enable those shares to be
registered in the name of the person to whom the shares have been disposed of,
sold or transferred or as directed by him.

The Company shall be entitled to assume that the entries on any record of securities
maintained by it in accordance with the 2001 Regulations and regularly reconciled with the
relevant Uncertificated Securities System Operator register of securities are a complete and
accurate reproduction of the particulars entered in the Uncertificated Securities System
Operator register of securities and shall accordingly not be liable in respect of any act or
thing done or omitted to be done by or on behalf of the Company in reliance on such
assumptions. In particular, any provision of these Articles which requires or envisages that
action will be taken in reliance on information contained in the Register shall be construed so
as to permit that action to be taken in reliance on information contained in any relevant
record of securities (as so maintained and reconciled).

LIEN ON SHARES NOT FULLY PAID

The Company shall have a first and paramount lien on any of its shares which are not fully
paid, to the extent and in the circumstances permitted by the Statutes. The Company’s lien
over a share takes priority over any third party’s interest in that share and extends to all
distributions and other moneys from time to time declared or payable in respect of such
share, (and if the lien is enforced the proceeds of that share). The Board may waive any lien
which has arisen and may resolve that any share shall for some limited period be exempt
wholly or partially from the provisions of this Article. Unless otherwise agreed, the
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21

211

21.2

22

22.1

registration of a transfer of a share shall operate as a waiver of the Company’s lien (if any)
on that share.

ENFORCEMENT OF LIEN BY SALE

The Company may sell in any manner decided by the Board all or any of the shares subject
to any lien at such time or times and in such manner as it may determine, save that no sale
shall be made until such time as the moneys in respect of which such lien exists or some
part of them are or is presently payable, or the liability or engagement in respect of which
such lien exists is liable to be presently fulfilled or discharged, and until a demand and notice
in writing stating the amount due, or specifying the liability or engagement and demanding
payment or fulfilment or discharge of them, and giving notice of intention to sell in default,
shall have been served on the holder or the persons (if any) entitied by transmission to the
shares and default in payment, fulfiilment or discharge shall have been made by him or them
for 14 clear days after service of such notice.

For giving effect to any such sale as is referred to in Article 21.1:

21.21  in the case of a share in certificated form, the Board may authorise any person to
execute an instrument of transfer of the shares to the purchase of the share or a
person nominated by the purchaser of the share and take such other steps
(including the giving of directions to or on behalf of the holder, who shall be bound
by them, entering the name of the transferee in respect of the transferred share in
the register notwithstanding the absence of any share certificate being lodged in
respect of the share and issuing a new share certificate to the transferee) as it
thinks fit to effect the transfer sale; and

21.2.2 in the case of a share in uncertificated form, the Board may, to enable the
Company to deal with the share in accordance with the provisions of this Article 21
require the Uncertificated Securities System Operétor of a relevant system to
convert the share into certificated form, and after such conversion, authorise any
person to execute an instrument of transfer and take such other steps (including
the giving of directions to or on behalf of the holder, who shall be bound by them,
and the other steps specified in Article 21.2.1 above) as they think fit to effect the
transfer.

APPLICATION OF PROCEEDS OF SALE

The net proceeds of any sale of shares subject to any lien after payment of the costs shall be
applied in or towards satisfaction of so much of the amount due to the Company or of the
liability or engagement (as the case may be) as is presently payable or is liable to be
presently fulfilled or discharged. The balance (if any) shall (on surrender to the Company for
cancellation of the certificate for the shares sold and subject to a like lien for any moneys not
presently payable or any liability or engagement not liable to be presently fulfilled or
discharged as existed on the shares before the sale) be paid (without interest) to the holder
of (or the person (if any) entitled by transmission to) the shares immediately prior to sale.

CALLS ON SHARES

23

CALLS
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24

241

25

251

26
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27

271

Subject to the terms of allotment of shares, the Board may from time to time make calls on
the members in respect of any moneys unpaid on the shares or any class of shares held by
them respectively (whether in respect of nominal value or premium) and not payable on a
date fixed by or in accordance with the terms of issue. Each member shall (subject to
receiving at least 14 clear days’ notice specifying when and where payment is to be made
and whether or not by instalments) be liable to pay the amount of every call so made on him
as required by the notice. A call shall be deemed to have been made at the time when the
resolution of the Board authorising such call was passed or (as the case may require) any
person to whom power has been delegated pursuant to these Articles serves notice of
exercise of such power. A call may be required to be paid by instaliments and may before
receipt by the Company of any sum due under it be either revoked or postponed in whole or
part as regards all or any such members as the Board may determine. A person on whom a
call is made shall remain liable notwithstanding the subsequent transfer of the shares in
respect of which the call was made. The joint holders of a share shall be jointly and severally
liable for the payment of all calls in respect of them.

INTEREST ON CALLS

If the whole of the sum payable in respect of any call is not paid on or before the day
appointed for payment, the person from whom it is due and payable shall pay all reasonable
costs, charges and expenses that the Company may have incurred by reason of such non-
payment together with interest on the unpaid amount from the day appointed for payment
thereof to the time of actual payment at the rate fixed by the terms of the allotment of the

. share or, if no rate is so fixed, at such rate, not exceeding 15 per cent. per annum or any

lower limited imposed by the Statutes, as the Board shall dete