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PRELIMINARY

1. No rcgulations contained in any statute or subordinate legislation concerning
companies, shall apply as the regulations or articles of the Company.

INTERPRETATION

2. In these Articles {if not consistent with the subject or context):

The words standing in the first column of the table text hereinafter contained shall
bear the meanings set opposite to them respectively in the second column thereof:

“the 2006 Act”

“the Acts”

“these Articles”

“Associated”

“dividend”

“electronic address”

“electronic means™ and
“electronic form”

“in writing™

“month”
Gﬁofﬁce‘lﬁ

“Operator”

“QOperator-instruction”™

“paid up”

“the Register”
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the Companies Act 20006;

the Companies Acts (as defined in section 2 of the
Companies Act 2006), in so far as they apply to the
Company;

these articles of association as from time to time altered;

has the mcaning ascribed to it in section 1261 of the
2006 Act;

dividend and/or bonus;

a number or address used for the purposes of sending or
receiving documents or information by electronic
means;

have the meanings ascribed to them in section 1168 of
the 2006 Act;

includes typewriting, printing, lithography, photography
and any other method of representing or reproducing
words in a legible and non-transitory form, whether sent

or supplied in electronic form or made available on a
website or otherwisc;

calendar month;
the registered office of the Company;

CRESTCOQ Limited or such other person as may from
time to time be approved by HM Treasury as Operator
undcr the Regulations;

a properly authenticated de-materialised instruction
attributable to the Operator;

paid up or credited as paid up;

the register of members of the Company;
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“the Regulations™ the Uncertificated Securities Regulations 2001

including any modification thercof or any regulations in
substitution therefor for the time being in force;

“Seal” the common seal of the Company;

“the Statutes” the Acts, the Regulations and every other statute or
cnactment for the time being in force concerning
companies and affecting the Company;

“the Stock Exchange” the London Stock Exchange Limited;

“the United Kingdom” Great Britain and Northern Ireland;

“year” calendar year.

In these Articles, unless the context requires otherwisc:

(a)

(b)

(c)

(d)

(€)

(0

(&)
(h
()

Q)

the expressions “debenture” and “debenture-holder” shall include
“debenture stock™ and “debenture stockholder”;

the expression “Secretary” shall include any person appointed by the
Directors to perform any of the duties of the Secretary of the Company and
where two or more persons are appointed to act as joint secretaries shall
include any one of those persons;

an act which is expressed to require the sanction of or to be effected by an
“ordinary resolution” may be sanctioned by or effected by a special
resolution;

the expressions “holding company”, “subsidiary” and ‘“subsidiary
undertaking” shall have the meanings ascribed to them by the Acts;

references to a share (or a holding of shares) being in uncertificated form or in
certificated form shall be references respectively to that sharc being an
uncertificated unit of a sccurity or a certificated unit of a security for the
purposes of the Regulations;

an act which is expressed to require the sanction of or to be effected by an
ordinary resolution may be sanctioned by or effected by a special resolution;

words importing the singular number shall include the plural and vice versa;
words importing the masculine gender shall include the feminine gender;

references to writing include references to any method of representing or
reproducing words in a legiblc and non-transitory form;

save as aforesaid any words or expressions defined in the Statutes shall (if not
consistent with the subject or context) bear the same meanings in these
Articles but excluding any statutory modification thereof not in force at the

[ ]



date of adoption of these Articles as the articles of association of the
Company;

k) any reference in these Articles to any provision in any enactment shall where
applicable be construed as a reference to the same as for the time being
modified or re-enacted whether before or after the date thereof: and

)] the headings are inscrted for convenience only and shall not affect the
construction of these Articles.

LIABILITY OF MEMBERS

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

SHARE CAPITAL

5. The share capital of the Company shall consist of ordinary shares of | pence each and
Deferred Shares (“Deferred Shares™) of 49 pence each.

6, Without prejudice to any special rights previously conferred on the holders of any
shares or class of sharcs for the time being issued and subject to the provisions of the
Statutes, any share in the Company may be issued with such preferred, deferred or
other special rights, or such restrictions, whether in regard to dividend, capital,
transfer, voting or otherwise, as the Company may from time to time by ordinary
resolution determine (or, failing any such determination, as the Directors may
determine).

7. The following rights and restrictions shall be attached to the “Deferred Shares™ being
the Deferred Shares of 49 pence each having the rights set out in this Article 7:

(a) As regards income, the holders of the Deferred Shares shall not be entitled to
receive any dividend out of the profits of the Company available for
distribution and resolved to be distributed in respect of any financial year or
any other income or right to participate thercin,

(b) As regards capital, on a distribution of assets on a winding-up or other return
of capital (otherwise than on conversion or redemption or purchase by the
Company of any of its shares) the holders of the Deferred Shares shall be
entitled to receive the amount of the nominal value only paid up on their
shares after there shall have been distributed {in cash or in specie} to the
holders of the ordinary shares the amount of £10,000,000 in respect of each
ordinary sharc held by them respectively. For this purpose distributions in
currency other than sterling shall be treated as converted into sterling, and the
value for any distribution in specie shall be ascertained in sterling, in each casc
in such manner as the directors or the Company in general meeting may
approve. The Deferred Shares shall not entitle the holders thereof to any
further or other right of participation in the assets of the Company.

{c) As regards voting, the holders of Deferred Shares shall not be entitled to
receive notice of or to attend (either personally or by proxy) any general
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(d)

(e)

()

(8)

()

meeting of the Company or to vote (either personally or by proxy) on any
resolution to be proposed thereat.

As regards variation, the rights attached to the Deferred Shares shall not be
deemed to be varied or abrogated by the creation or issue of any new shares
ranking in priority to or pari passu with or subsequent to such shares. In
addition neither:

() the passing by the Company of any resolution for the cancellation of
the Deferred Shares for no consideration by means of a reduction of
capital requiring the confirmation of the Court; nor

(i)  the obtaining by the Company, nor the making by the Court, of any
order confirming any such reduction of capital; nor

(i)  the becoming effective of any such order shall constitute a vanation,
modification or abrogation of the rights attaching to the Deferred
Shares,

and accordingly the Deferred Shares may at any time be cancelled for no
consideration by means of a reduction of capital effected in accordance with
applicable legislation without sanction or approval on the part of the holders of
the Deferred Shares.

As regards repurchase, notwithstanding any other provision of these Articles,
the Company shall have the power and authonty at any time to purchase all or
any of the Deferred Shares for an aggregate consideration of £1 for all such
shares.

As regards transfer, the Company shall have irrevocable authority to appoint
any person to execute on behalf of the holders of the Deferred Shares a
transfer/ canccllation of the Deferred Sharecs and/or an agreement to
transfer/cancel the same, without making any payment to the holders of the
Deferred Shares to such person or persons as the Company may determine as
custodian thereof and, pending such transfer and/or cancellation and/or
purchase, to retatn the certificate(s} if any, for such shares.

As regards cancellation, the Company may, at its option and subject to
compliance with the provisions of applicable legislation, at any time after the
adoption of this Article, cancel such shares by way of reduction of capital for
no consideration.

As regards certificates, notwithstanding any other provision of these Articles,
and unless specifically required by the provisions of applicable legislation, the
Company shall not be required to issue any certificates or other documents of
title in respect of the Deferred Shares.

Subject 10 the provisions of the Statutes, these Articles and any resolution of the
Company, the Directors may offer, allot (with or without conferring a right of
renunciation), grant options over or otherwise deal with or dispose of such shares to
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such persons, at such times and generally on such terms and conditions as the
Dircctors may determine but so that no share shall be issued at a discount.

Subject to the provisions of the Statutes, the Company may issue any shares which are
to be redeemed or arc liable to be redeemed at the option of the Company or the
shareholder on such terms and in such manner as may be provided by these Articles,
and the Directors may determine the tenms, conditions and manner of redemption of
any such sharc.

The Company may from time to time pass an ordinary resolution refermng to this
Article and authorising, in accordancc with scction 551 of the 2006 Act, the board to
exercise all the powers of the Company to allot shares in the company or to grant
rights to subscribe for or to convert any security into shares in the company and:

(a) on the passing of the resolution the board shall be generally and
unconditionally authorised to allot such shares or to grant such rights to
subscribe for or to convert any security into shares up to the nominal amount
specified in the resolution; and

(b) uniess previously revoked the authority shall expire on the day specified in the
resolution (not being more than five years after the date on which the
resolution is passed),

but any authority given under this Article shall allow the Company, before the
authority expires, to make an offer or agreement which would or might require shares
to be allotted after it expires.

(a) Subject 1o the board being generally authorised to allot shares or grant rights
to subscribe for or to convert any security into shares in accordance with
section 551 of the 2006 Act, the Company may from time to time resolve, by a
special resolution referring to this Article, that the board be given power to
allot equity securities for cash and, on the passing of the resolution, the board
shall have power to allot (pursuant to that authority) equity securities for cash
as if section 561(1) of the 2006 Act did not apply to the allotment but that
power shall be limited:

(i) to the allotment of equity securities in conncction with a rights issue;
and

(ii) to the allotment other than in accordance with a rights issuc of cquity
securities having a nominal amount not exceeding in aggregate the sum
specified in the special resolution,

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

(b) for the purposes of this Article:
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() “equity security” has the meaning given to that expression in section
560(1) of the 2006 Act; and

(ii) “rights issue” mecans an offcr or issue 1o or in favour of holders of
ordinary shares on the register on the date fixed by the board where the
equity securities respectively attributable to the interests of all those
holders are proportionate (as nearly as practicablc) to the respective
number of ordinary shares held by them on that date but the boar may
make such exclusions or other arrangements as the board considers
expedient in relation to fractional entitlements or legal or practical
problems under the laws in any territory or the requirements of any
relevant regulatory body or stock exchange.

Subject to the provisions of the Statutes and without prejudice to any special rights
previously conferred on the holders of any shares or class of shares for the time being
in issue the Company may, with the sanction of an ordinary resolution of the
Company, purchase its own shares including any rcdecemable sharcs. The Dircctors
are unconditionally authorised to exercise the power of the Company to purchase its
own shares (including any redecmabie shares) pursuant to these Articles.

No share in the Company (other than a share allotted in pursuance of an employees’
share scheme) may be allotted except as paid up in money or money’s worth at least
as to one-quarter of the nominal value of the share and whole of any premium on it.

The Company may exercise the powers of paying commissions conferred by the
Statutes. The Company may also on any issuc of shares pay such brokerage as may be
lawful.

Except as required by law, no person shall be recogniscd by the Company as holding
any share upon trust, and the Company shall not be bound by or compelled in any
way to recognise (even when having notice thereof) any equitable, contingent, future
or partial interest in any share, or any interest in any fractional part of a share, or
{except only as by these Articles or by law otherwise provided) any other right in
respect of any share, except an absolute right to the entirety thereof in the registered
holder.

The Directors may at any time afier the allotment of any sharc but before any person
has been entered m the Register as the holder:

(a) recognise a renunciation thereof by the allottee in favour of some other person
and accord to any allottee of a share a right to effect such renunciation; and/or

(b) allow the rights represented thereby to be one or more participating securities;

in cach case upon and subject to such terms and conditions as the Directors may think
fit to impose.

UNCERTIFICATED HOLDINGS

Subject to the Statutes 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.
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The provisions of thesc Articles shall not apply to shares of any class which are in
uncertificated form to the extent that such Articles are inconsistent with:

(a) the holding of sharcs of that class in uncertificated form;
(b) the transfer of title to shares of that class by means of a relevant system; or
(c) any provision of the Regulations.

Any sharc of a class which is a participating security may be changed from an
uncertificated share to a certificated share and from a certificated share to an
uncertificated sharc in accordance with the Regulations.

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

In relation to shares which are in uncertificated form, any provisions of these Articles
enabling a person to be appointed to execute an instrument of transfer shall have
effect of enabling that person to be appointed to authorise the giving of a relevant
properly authenticated dematcrialised instruction (not being inconsistent with the
provisions in question) as may be required for the disposal of the share in question in
accordance with the terms of his appointment.

Where the Company is entitled under the Statutes, the Regulations and the rules,
procedures or practices of any relevant system or under these Articles to dispose of|,
forfeit, accept the surrender of, enforce a lien over, re-allot or sell, transfer or
otherwise procure the sale of any shares which are held in uncertificated form, the
Directors shall have the power (subject to the Statutes, the Regulations and the rules,
procedures or practices of the relevant system) to take such steps as the Directors
consider appropriate, by instruction by mcans of a relevant system or otherwise, to
effect such disposal, forfeiture, surrender, enforcement, re-allotment sale or transfer
and such powers shall (subject as aforesaid) include the right to:

(a) request or requirc the dcletion of any computer based entries in the relevant
system relating to the holding of such shares in uncertificated form; and/or

{s))] alter such computer based entries so as to divest the registcred holder of such
shares of the power to transfer such shares to a person other than the
transferee, purchaser or his nominee identified by the Company for this
purpose; and/or

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

(d) otherwise rectify or change the Register in respect of any such shares in such
manner as the Directors consider appropriate (including, without limitation, by
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entering the name of the transferee into the Register as the next holder of such
shares); and/or

() appoint any person to take such steps in the name of the holder of such sharcs
as may be required to effect the conversion and/or transfer of such shares and
such stcps shall be effective as if they had been taken by the registered holder
of the uncertificated shares concerned.

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

VARIATION OF RIGHTS

Whenever the share capital of the Company is divided into different classes of shares,
the special rights attached to any class may, subject to the provisions of the Statutes,
be vaned or abrogated either with the consent in wriling of the holders of three-
fourths in nominal amount of the issued shares of the class or with the sanction of a
special resolution passed at a separate general mecting of the holders of the shares of
the class (but not otherwise) and may be so varied or abrogated either whilst the
Company s a going concern or in contcmplation of a winding up. Subjecct to the
provisions of the Statutes, all the provisions of these Articles as for the time being in
force relating to general mectings of the Company and to the proceedings thereat shall
apply mutatis mutandis to every such separate general meeting, except that:

(a) the necessary quorum (other than at any adjourmed meeting) shall be two
persons at least holding or representing by proxy one-third in nominal amount
of the issued shares of the class, and at an adjourned meeting shall be one
person holding shares of the class in question or his proxy;

(b) any holder of shares of the class present in person or by proxy may demand a
poll;

(c) any holder of shares of the class present in person or by proxy shall, on a poll,
have one vote in respect of every share of the class held by him; and

(d) a Director shall be entitled to notice thereof and to attend and speak thereat.

Article 16 shall apply to the variation or abrogation of the special rights attached to
some only of the shares of such class as if the shares concemed and the remaining
shares of such class formed separate classes, or to any scheme for the distribution
{though not in accordance with legal rights) of any assets in money or in kind in or
before liquidation, or to any contract for the sale or disposal of the whole or any part
of the Company’s property or business determining the way in which as between the
several classes of the sharcholders the purchase considerations shall be distributed,
and generally to any alteration, contract, compromise or arrangement which the
persons voting thercon could, if sui juris and holding all the shares or the class,
consent to or cnier into, and such resolution shall be binding upon all holders of
shares of the class.

Save as otherwise provided in these Articles, the special rights attached to any class of
shares having preferential rights shall not unless otherwise expressly provided by the
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terms of issue thercof be deemed to be varied or abrogated by the creation or issue of
further shares ranking as regards participation in the profits or assets of the Company
or voting in some or all respects pari passu therewith but in no respect in priority
thereto, or by any reduction of the capital paid up thereon, or by any purchase by the
Company of its own shares.

SHARE CERTIFICATES AND TITLE TO SHARES

Title to any share may be evidenced otherwise than by a definitive share certificate in
accordance with the Statutes or any subordinate legislation made from time to time
under the Statutes and the Directors shall have power to implement any agreements
they think fit for such evidencing which accord with the Statutes or such subordinate
legislation. The Company shall enter on the Register, in respect of all shares
registered in the name of each holder, how many of such shares are in certificated
form and uncertificated form respectively.

Every person whose name is entered as a member in the Register in respect of any
shares of any class in certificated formn (except a person in respect of whom the
Company is nof by law required to issue a share certificate) shall be entitled without
payment to a certificate therefore, upon the issue thereof within one month after
allotment (or such other period as the terms of issue shall provide), and upon the
transfer thereof in the case of {ully paid shares within one month after lodgement of
transfer and in the case of partly paid shares within two months after lodgement of
transfer and in the case of conversion thereof from uncertificated to certificated form
within two months of the date of conversion. The Company shall not be bound to
register more than four persons as the joint holders of a share and in the case of a
share held jointly by several persons the Company shall not be bound to issue more
than onc certificate therefore and delivery of a certificate to any one of such persons
shall be sufficient delivery to all.

Every definitive certificate for shares shall be issued under the Seal (or any official
seal kept under section 50(1) of the 2006 Act or, in the case of shares on 2 branch
register, an official seal for use in the relevant territory). Every such certificate shall
specify the number and class of share to which it rclates and the amount paid up
thereon. No certificate shall be issued representing shares of more than one class.

Where a member transfers part only of the shares comprised in a share certificate the
old certificatc shall be cancclied and a new certificate for the balance of such shares
issued in lieu without charge.

(a) Any two or more certificates representing shares of any one class held by any
rnember may at his request be cancelled and a single new certificate for such
shares issued in lieu upon payment of such charge as the Directors may from
time to time determine.

(b} If any member shall surrender for cancetlation a share certificate representing
sharcs held by him and request the Company to issue in lieu two or more share
certificates representing such shares in such proportions as may be specified,
the Directors may, if they think fit, comply with such request upon payment of
such charge as the Directors may from time to time determine.
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9] If a share certificate shall be damaged or defaced or alleged to have been lost,
stolen or destroyed a new certificate representing the same shares may be
issucd to the holder upon request subject to delivery up of the old certificatc or
(if alleged to have been lost, stolen or destroyed) compliance with such
conditions as to evidence and indemnity and (in either case) the payment of
any exceptional out-of-pocket expenses of the Company in connection with
the request as the Directors may think fit. Subject as aforesaid no change will
be made for a new share certificate issued to replace one that has been
damaged, lost or destroyed.

In the casc of shares held jointly by several persons any such request may be made by
any one of the joint holders except where the certificate is alleged to be lost, stolen or
destroyed.

CALLS ON SHARES

The Directors may from time to time make calls upon the members in respect of any
monies unpaid on their shares and not by the terms of issue thereof made payabile at
fixed times. Each mcmber shall (subject to receiving at least fourtcen days’ notice
specifying the time or times and place of payment) pay to or as directed by the
Company at the time or times and place so specified the amount called on his shares.
A call may be wholly or in part revoked or postponed as the Directors may determine.

A call shall be deemed to have been made at the time when the resolution of the
Directors authorising the call was passed and may be madc payable by instalments. A
call may be postponed and may be wholly or in part revoked as the Directors may
determine.

The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof. A person upon whom a call is made shall remain liable for calls made
upon him, notwithstanding the subsequent transfer of the shares on which the call was
made.

If a sum called in respect of a share 1s not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest on the sum
from the day appointed for payment thereof to the time of actual payment at such ratc
{not exceeding twenty percent per annum) as the Directors determine, together with
all expenses that may have been incurred by the Company by reason of such non-
payment, but the Directors shall be at liberty in any case or cases to waive payment of
such interest and expenses wholly or in part.

Any sum (whether on account of the nominal value of the share or by way of
premium) which by the terms of issuc of a share becomes payable upon allotment or
at a fixed date shall for the purposes of these Articles be deemed to be a call duly
made and payable on thc datc on which by the terms of issuc the same becomes
payable. In the case of non-payment all the relevant provisions of these Articles as to
payment of interest and expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and notified..

The Directors may on the issuc of shares differentiate between the holders as to the
amount of calls (o be paid and the times of payment.
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The Directors may if they think fit receive from any member willing 1o advance the
samie all or any part of the monies (whether on account of the nominal value of the
shares or by way of premium) uncalled and unpaid upon the shares held by him and
such payment in advance of call shall extinguish pro fanto the liability upon the
shares in respect of which it is made and upon the money received (until and to the
extent that the same would but for such advance become payable) the Company may
pay interest at such rate as the member paying such sum and the Directors agree upon
but any such advance payment shall not entitle the holder of the share to participate in
respect of such amount in any dividend.

FORFEITURE AND LIEN

If a member fails to pay in full any call or instalment of a call on the day appointed
for payment thereof, the Directors may at any time thereafter serve a notice on him
requiring payment of so much of the call or instalment as 1s unpaid together with any
interest and expenses which may have accrued or been incurred.

The notice shall name a further day {not being less than fourteen days from the date of
service of the notice) on or before which and the place where the payment required by
notice is to be made, and shall state that in the event of non-payment in accordance
herewith the shares on which the call was made will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which such notice has been given may at any time thercafter, before
payment of all calls and interest and expenses due in respect thereof has been made,
be forfeited by a resolution of the Directors to that effect. Such forfeiture shall include
all dividends declared and other monies payable in respect of the forfeited share and
not actually paid before forfeiture. The Directors may accept a surrender of any share
liable to be forfeited.

Subject to the provisions of the Statutes a share so forfeited or surrendered shall be
deemed to be the property of the Company and may be sold, re-allotted or otherwisc
disposed of either to the person who was before such forfeiture or surrender the holder
thereof or entitled thereto or to any other person upon such terms and in such manner
as the Directors think fit, and at any time before a sale, re-allotment or disposal the
torfeiture or surrender may be cancelled on such terms as the Directors think fit. The
Directors may, if necessary, authorisc some person to transfer a forfeited or
surrendered share to any such other person as aforesaid. Any share not disposed of in
accordance with this Article within a period of three years from the date of its
forfeiture or surrender shall, at the expiry of that period, be cancelled in accordance
with the Statutes.

A member whose shares have been forfeited or surrendered shall cease to be a
member in respect of the shares but shall notwithstanding the forfeiture or surrender
remain liable to pay the Company all monies which at the date of forfeiture or
surrender were presently payable by him to the Company in respect of the shares with
interest thereon at twenty per cent per annum (or such lower rate as the Directors may
approve) from the date of forfeiture or surrender until payment, but the Directors may
walve payment of such interest cither wholly or in part. The Directors may enforce
payment, without any allowance for the value of the shares at the time of forfeiture or
surrender.

11
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The Company shall have a first and paramount lien on every share (not being a fully
paid share) for all monics payable (whether presently or not) in respect of such share.
The Company’s lien on a share shall extend to all dividends or other monies payable
thereon or in respect thereof. The Directors 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.

Subject to the provisions of the Statutes, the Company may sell in such manner as the
Directors think fit any share on which the Company has a lien, but no sale shall be
made unless the period for payment or discharge of some part at least of the debt or
liability if which the lien exists shall have actually arrived nor until the expiration of
fourteen days after a notice in writing stating and demanding payment or discharge
thereof and giving notice of intention to sell in default have been given to the holder
for the time being of the share or the person entitled thereto by reason of his death or
bankruptcy.

The net proceeds of such sale after payment of the cost of such sale shall be applied in
or towards payment or satisfaction of the debts or liabilities in respect whercof the
lien exists so far as the same are presently payable and any residue shall (subject to a
like lien for debts or liabilities the period for the payment or discharge of which has
not actually arrived as existed upon the shares prior to the sale) be paid to the person
entitled to the shares at the time of sale. For giving effect to any such sale the
Directors may authorise some person to transfer the shares sold to the purchaser.

A statutory declaration in writing that the declarant is a Director or the Secretary and
that a share has been duly forfeited or surrendered or sold to satisfy a lien of the
Company on a date stated in the declaration shall be conclusive evidence of the facts
therein stated as against all persons claiming to bc entitled to the share. Such
declaration and the receipt of the Company for the consideration (if any) given for the
share on the sale, re-allotment or disposal thercof together with the share certificate
delivered to a purchaser or allottee thereof shall (subject to the execution of a transfer
if the same be required) constitute a good title to the share and the person to whom the
share is sold, re-allotted or disposed of shall be registered as the holder of the share
and shall not be bound to see the application of the purchase money (if any) nor shall
his title to the share be affected by any irregulanity or invalidity in the proccedings in
reference to forfeiture, surrender, sale, re-allotment or disposal of the share.

TRANSFER OF SHARES

Transfers of sharcs in certificated form may be effected by transfers in writing in any
usual or common form or in any other form acceptable to the Directors any may be
under hand only. The instrument of transfer shall be signed by or on behalf of the
transferor and (except in the case of fully paid sharcs) by or on behalf of the
transferee. The transferor shall remain the holder of the shares concemed until the
name of the transferee is entered in the Register in respect thercof.,

Shares in uncertificated form may be transferred otherwise than by a written
instrument in accordance with the Statutes or any subordinate legislation made from
time to time under the Statutes and the Directors shall have power to implement any
arrangements they think fit for such transfer which accord with the Statutes or such
subordinate legislation.

12
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The Dircctors may in their absolute discretion decline to register any transfer in
favour of more than four persons jointly and any transfer which is in respect of more
than one class of share. The Directors may decline to register any transfer of shares
which are not fully paid providing that decalings in such shares arc not prevented from
taking place on an open and proper basis.

The Directors may decline to recognise any instrument of transfer (whether fully paid
or not}):

{a) in certificated form unless the instrument of transfer is deposited at the Office,
duly stamped, accompanied by the relevant share certificate(s) (except where
no certificate shall have been issued therefor) and such other evidence as the
Directors may reasonably requirc to show the right of the transferor to make
the transfer and, if the instrument of transfer is executed by some other person
on his behalf, the authority of that person so to do; and

{b) in uncertificated form in the circumstances set out in the Statutes.

If the Directors refuse to register a transfer they shall within two months after the date
on which:

(a) the transfer was lodged with or notified to the Company (in the case of shares
held in certificated form) or:

(b) the Operator-instruction was received by the Company (in the case of shares
held in uncertificated form),

send the transferee notice of the refusal, together with reasons for its refusal and (in
the case of shares held in certificated form) the instrument of transfer.

Subject to the Regulations, all instruments of transfer which are registered may be
retaincd by the Company; and subject to the Regulations, the Company shall be
entitled to destroy:

(a) all instruments of transfer which have been registered at any time after the
expiration of six years from the date of registration thereof;

(b) all dividend mandates and modifications of change of address at any time after
the expiration of two vears from the datc of recording thereof;

(©) all share certificates which have been cancelled at any time after the expiration
of one year from the date of cancellation thereof;,

(d) all appointments of proxy which have been used for the purposes of a poll, at
any time after the expiration of one year from the date of such use, and all
appointments of proxy which have not been used for the purposes of a poll, at
any time after one month from the end of the meeting to which the
appointments of proxy relates and at which no poll was demanded; and

(e) any other document on the hasis of which any entry in the Register is made at
any time afier the expiry of six years from the date an entry in the Register
was first madc in respect of it

13
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and it shall conclusively be presumed in favour of the Company that every entry in
the Register purporting to have becn made on the basis of an instrument of transfer or
other document so destroyed was a valid and effective instrument duly and properly
registered and every share certificatc so destroyed was a valid and cffective certificate
duly and properly cancelied and every other document hereinbefore mentioned so
destroyed was a valid and effective document in accordance with the recorded
particulars thereof in the books or records of the Company.

The Company may destroy any such type of document after such shorter period as the
Directors may determine if a copy of such document is retained on microfilm or other
means of storage of documents which shall not be destroyed before the expiration of
the relevant period and provided that adequate precautions against falsification and to
sharc reproduction are taken. For the purposes of this Article 83, all references to
documents shall include documents stored in electronic form.

Article 53 applics only to the destruction of a document in good faith and without
notice of any claim (regardless of the partics thereto) to which the document might be
relevant and nothing in Article 53 shall be construed as imposing upon the Company
any liability in respect of the destruction of any such document earlier than as
aforesaid or in any other circumstances which would not attach to the Company 1n the
absence of Article 53.

References herein to the destruction of any document include refercnees to the
disposal thereof in any manner.

No fee will be charged by the Company in respect of the registration of any
insttrument of transfer, probate, letters of administration, certificate of marriage or
death, stop notice, power of attorney or other document relating to or affecting the
title to any shares or otherwise for making any entry in the Register affecting the title
to any shares.

TRANSMISSION OF SHARES

In the case of the death of a sharcholder the survivors or survivor where the deceased
was a joint holder and the executors or administrators of the deceased where he was a
sole or only surviving holdcr, shall be the only persons recognised by the Company as
having title to his interest in the shares, but nothing in this Article shall release the
estate of a deceascd holder (whether sole or joint) from any liability in respect of any
share held by him.

Any person becoming entitled to a share in consequence of the death or bankruptey of
a member or of his becoming a patient within the meaning of the Mental Health Act
1983 (or the equivalent of bankruptcy or of becoming such patient under the laws of
any competent jurisdiction) may (subject as hereinafler provided) upon supplying to
the Company such evidence as the Directors may reasonably require to show his title
to the share either require to be registered himself as a holder of the shares by giving
to the Company notice in writing to that effect or transfer such share to some other
person (in any case in the event of the share being in uncertificated form subject
always to the Regulations). All the limitations, restrictions and provisions of these
Articles relating to the right to transfer and the registration of transfers of shares shall
be applicable to any such notice or transfer as aforesaid as if the event giving rise
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thereto had not occurred and the notice or transfer were a transfer executed by such
member.

S8ave as otherwise provided by or in accordance with these Articles, a person
becoming entitled 1o a share in consequence of the death or bankruptcy of a member
(or the equivalent of bankruptcy under the laws of any competent junsdiction) shali
upon supplying to the Company such evidence as the Directors may reasonably
require to show his title to the share, be entitled to the same dividends and other
advantages as those to which he would be entitled if he were the registered holder of
the share, but he shall not be entitled in respect thereof to exercise any right conferred
by membership in relation to mectings of the Company unti]l he shall have heen
registered as a member in respect of the above share. Provided always that the
Directors may at any time give notice requiring such person to clect either 1o be
registercd himself or to transfer the share, and if within sixty days the notice is not
complied with, such person (but only in the casc of a sharc which is fully paid up)
shall be deemed to have clected to be registered as a member in respect thereof and
the Directors may cause him to be registered accordingly. Where two or more persons
arc jointly entitied by transmission to a share they shall for the purposes of these
Articles be treated as if they were joint holders of such share registered in the order in
which their names have been supplied to the Company or such other order as the
person requiring to be registered may by notice in writing to the Company have
prescribed at the time.

SALE OF SHARES BY COMPANY

The Company shall be entitied to sell at the best price reasonably obtainable any share
of a member or any share to which a person is entitled by transmission if and provided
that:

(a) for a period of twelve years during which at least three dividends have been
paid by the Company no cheque or warrant sent by the Company through the
post in a pre-paid letter addressed to the member or to the person entitled by
transmission to the share at his address on the Register or other the last known
address given by the member or the person entitled by transmission to which
cheques and warrants are to be sent has been cashed and so far as any Director
of the Company at the end of such period is then aware no communication has
becn received by the Company from the member or the person entitled by
transmission; and

(b) the Company has at the cxpiration of the said period of twelve years by
advertisement in a daily national newspaper and in a newspaper circulating in
the area in which the address referred to in paragraph (a) of this Article is
located giving notice of its intention to sell such share; and

(c) the Company has not during the further period of three months after the date
of publication of the advertisements {(or of the later of the two advertisements
to be published if they are not published on the same day) and prior to the
exercise of the power of sale received by any communication from the
member or person entitled by transmission; amd
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(d) the Company has first given notice in writing to the Quotations Department of
the Stock Exchange of its intention to sell such share.

To give cffect to any sale under Article 60 the Company may appoint any person to
execute as transferor an instrument of transfer of such share and such instrument of
transfer shall be as cffective as if it had been executed by the registered holder of or
person entitled by the transmission to such share. The Company shall account to the
member or other person cntitled to such share for the net proceeds of such sale by
carrying all monies in respect thercof to a separatc account which shall be a
permanent debt of the Company and the Company shall be deemed to be a debtor and
not a trustee in respect thereof for such member or other person. Monies carried to
such separate account may either be employed in the business of the Company or
investments (other than shares of the Company or its holding company if any) as the
Directors may from time to time think fit. No interest shall be paid in respect of such
moneys and the Company shall not be bound to account for any money eamed
thereon.

DISCLOSURE OF INTERESTS IN SHARES

Where the holder of any shares, or any other person appearing to be interested in
those shares, fails to comply within fourteen days with a notice in respect of such
shares under Section 793 of the 2006 Act regarding disclosure of interests in shares (a
“statutory notice”), subject to the provisions of the Statutes, the Directors may give
the holder of those sharcs a further notice (a “restriction notice) to the effect that
from the service of the restriction notice those shares (the “restricted shares”) shall
be subject to some or all of the following restrictions:

(a) that the restricted shares shall not confer on the holder (for so long as the
default continues) any right to attend or vote either in person or by proxy at
any general meeting of the Company or at any scparate general meeting of the
holders of any class of shares in the Company;

(b) that the Directors may withhold payment of all or any part of any dividend on
the restricted shares without any liability to pay interest thereon when such
money is finally paid to the member, including shares issued in licu of
dividend; and

(©) that the Directors may decline to register a transfer of the restricted shares or
any of them unless such a transfer is pursuant to an arm’s length sale; provided
that, where the restricted shares comprise less than 0.25 per cent. of the shares
of any class, the restriction notice will only impose the restrictions set out in
paragraph {a) above,

provided that, in the case of shares in uncertificated form, the Directors may only
cxercise their discretion not to register a transfer if permitted to do so by the
Regulations. Any direction notice may treat shares of a member in certificated and
uncertificated form as separate holdings and cither apply only to the former or to the
latter or make different provision for the former and the latter. Upon the giving of a
direction notice its terms shall apply accordingly.
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Article 62 is in addition to, and shall not in any way prejudice or affect, the statutory
rights of the Company arising from any failure by any person to give any information
required by a statutory notice within the time specified in it. For the purposes of this
Article a statutory notice nced not specify the relevant period, and may requirc any
information to be given before the cxpiry of the relevant period.

A restriction notice shall cease to apply to any restricted shares on the expiry of seven
days from the carlicr of®

(a) receipt by the Company of notice that such restricted shares have been sold to
a third party pursuant to an arm’s length sale; and

(b) due compliance, to the satisfaction of the Company, with the statutory notice
given in respect of such restricted shares.

Any new shares issued in right of any shares subject to a restriction notice shall be
subject to the restriction notice.

In Articles 62 to 64;

(a) “arm’s length sale” means a sale of the entire interest in the shares the subject
of the sale on u recognised investment exchange or on acceptance of a
takeover offer or pursuant to any other sale which is in the reasonable opinion
of the Directors at arm’s length;

b a person shall be treated as appearing to be interested in any shares if
information given in response to a statutory notice fails to establish the
identities of those interested in the shares and if (afier taking into account the
information given in response to any other statutory notice) the Company
knows or has reasonable cause to believe that the person in question is or may
be interested in the shares; and

(c) refercnce to a person having failed to comply with a statutory notice includes
reference to him having failed or refused to give all or any part of the
information required by such notice and reference to his having given
information which he knows to be false in a material particular or having
recklessly given information which is false in a material particular.

CHANGE OF NAME
The name of the Company may be changed by a resolution of the Directors,
GENERAL MEETINGS
The Company shall comply with the provisions of the Statuies regarding the holding
of annual general mectings. Subject to such provisions the annual general meeting

shail be held at such time and place as may be determined by the Directors.

The Directors may whenever they think fit, and shall on requisition in accordance
with the Statutes, convene a general meeting to be held at such time and place as the
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Directors may determine. If there are not sufficient Directors to form a quorum in
order to call a general meeting, any Dircctor may call a general meeting, If there is not
a Director, any member of the Company may call a general meeting.

NOTICE OF GENERAL MEETINGS

Subject to the provisions of the Statutes, an annual general meeting shall be called by
twenty-one clear days’ notice in writing at lcast, and any general meeting, including
any general meeting at which it is proposed to pass a special resolution or (save as
provided by the Statutes) a resolution of which spceial notice has been given to the
Company, or a resolution appointing a person as a Director, and any other general
meeting, shall be called by fourteen clear days’ notice in writing at least (exclusive in
cither case of the day on which it is served or deemed to be scrved and of the day for
which it is given). Notice shall be given in the manner hereinafter mentioned to all
members other than such as by or by virtue of these Articles are not entitled to receive
such notices from the Company, to the Directors and to the Auditors. Where the
Company has given an electronic address in any notice of meeting, any document or
information relating to proceedings at the meeting may be sent by electronic means to
that address, subject to any conditions or limitations specified in the relevant notice of
meeting. Provided that a general meeting notwithstanding that it has been called by
shorter notice than that specified above shall be deemed to have been duly called if it
18 80 agreed:

(a) in the case of an annual general meeting by all the members entitled to attend
and vote thereat; and

(b) in the case of a general meeting by a majority in number of the members
having a right to attend and votc thereat, being a majority together holding not
less than ninety five per cent in nominal value of the shares giving that right.

The accidental omission (or failure due to circumstances beyond the Company’s
control) to give notice of a meeting or a resolution intended to be moved at a general
meeting, or (in cases where instruments of proxy are sent out or supplied with the
notice) the accidental omission (or failure due to circumstances beyond the
Company’s control} to send or supply such instrument of proxy to, or the non-receipt
of notice of a meeting or resolution intended to be moved at a general meeting, or
such instrument of proxy by, any person entitled thereto shall be disregarded for the
purpose of deterrnining whether notice of the mecting or resolution (as the case may
be) is duly given.

Every notice calling a general meeting shall specify the place and the day and hour of
the meeting and there shall appear with reasonable prominence in every such notice a
statement to the effect that a member entitled to attend and vote is entitled to appoint
one or more proxies to attend, to speak and to vote instead of him and that a proxy
need not be a member of the Company.

Every notice calling an annual general meeting shall also specify the meeting as such.

Every notice calling a general meeting at which business other than routine business
is to be transacted shail specify the general nature of such business; and if any
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resolution is to be proposed as a special resolution, such notice shall contain a
statement to that effect.

Routine business shall mean and include only business transacted at an annual gencral
meeting of the following classes, that is to say:

{a) declaring dividends;

(b) considering and adopting the accounts, the reports of the Directors and
Auditors and other documents required to be annexed to the accounts;

(c) appointing or rc-appointing the Directors fo fill vacancies arising at the
meeting on retirement by rotation or atherwise;

{d} re-appointing the retiring Auditors unless they were first appointed otherwise
than by the Company in general meeting; and

(c) fixing the remuneration of the Auditors or determining the manner in which
such remuneration is fixed.

The Directors shall on the requisition of members in accordance with the provisions
of the Statutes, but subject to therein provided:

(a) give to the members entitied to receive notice of the next annual general
meeting notice of any resolution which may properly be moved and is
intended to be moved at that meeting;

(b) circulate to the members entitled to have notice of the next annual general
meecting any statement of not more than one thousand words with respect to
the matter referred to in any proposed resolution or the business to be dealt
with at that meeting.

Any member present, either personally or by proxy, at any meeting of the Company
shall for all purposes be deemed to have received due notice of such meeting and,
where requisite, of the purposes for which such meeting was convened,

For the purposes of determining which persons are entitled to attend or vote at a
meeting and how many votes such person may cast, the Company may specify a time
in the notice of the meeting, not more than 48 hours before the time fixed for the
meeting, by which a person must be entercd on the Register in order to have the right
to attend or vote at the meeting. In calculating such period no account s to be taken of
any part of a day that is not a working day.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum is present at
the time when the meeting proceeds to business. Save as herein otherwise provided,
two qualifying persons entitled to vote shall be & quorum unless:

(a) each is a qualifying person only because he is authorised to act as the
representative of a corporation in relation to the meeting, and they are
representatives of the same corporation; or
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(b} each is a qualifying person only because he is appointed as proxy of a membcr
in relation to the meeting, and they are proxies of the same member.

For the purposes of this article, a “qualifying person™ means (i) an individual who is a
member of the Company; (ii) a person authorised to act as the representative of a
corporation in relation to the meeting; or (iii) a person appointed as proxy of a
member in relation to the meeting.

The chairman of the Directors, failing whom a deputy chairman (to be chosen, if there
be morc than one, by agreement amongst them or, failing agreement, by lot) shall
preside as chairman at a gencral meeting. If there be no such chairman or deputy
chairman, or if at any meeting none be present within five minules after the time
appointed for holding the mecting or none be willing to act, the Directors present shall
choose one of their number or, if no Director be present or if all the Dircctors present
decline to take the chair, the members present shall choose one of their number to be
chairman of the meeting.

If within fifteen minutes from the time appointed for a general meeting (or such
longer period as the chairman of the meeting may think fit to allow) a quorum is not
present, the meeting, if convened on the requisition of members, shall be dissolved. In
any other casc it shall stand adjourned to the day falling at least 10 clear days
thereafter, at the same time and place, or to such day and at such time and place as the
chairman of the meeting may determine, and if at such adjourned meeting a quorum is
not present within such period from time to time appointed for holding the meeting,
the meeting shall be dissolved.

The chairman of the meeting may at any time without the consent of the mecting
adjourn any general meeting (whether or not it has commenced or a quorum is
present) cither indefinitely or to another time or place where it appears to him that the
members and proxies wishing to attend cannot conveniently be accommodated in the
place appointed for the meeting or that the conduct of the persons present prevents or
is likely to prevent the orderly continuation of business or that an adjournment is
otherwise necessary so that the business of the meeting may properly be conducted. In
addition the chairman of the mecting may with the consent of any general meeting at
which a quorum is present (and shall if so directed by the meeting) adjourn the
meeting from time to time (or sine die) and from place to place, but no business shall
be transacted at any adjourned meeting except business which might lawfully have
been transacted at thc mccting from which the adjournment took place. Where a
mecting is adjourned indefinitely, the time and placc for the adjourned mecting shall
by fixed by the Directors,

When a meeting is adjourned for thirty days or more or indefinitely not less than
seven days’ notice of the adjourned meeting (exclusive of the day on which it is
served or deemed to be served and of the day for which it is given) shall be given as
in the casc of the original meeting, but it shall not be necessary to specify in such
notice the nature of the busingss to be transacted at the adjourned meeting. Save as
aforesaid, it shall not be necessary to give any notice of an adjoumment or of the
business to be transacted at an adjourncd mecting.

In the case of any general meeting the Directors may, notwithstanding the
specification in the notice of the place of the meeting (the “principal placc™) at which
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the chairman of the meeting shall preside, make arrangements for simultaneous
attendance and participation at other places by members and proxies entitled to attend
the general meeting but excluded from the principal place under the provisions of this
Article. Such arrangements for simultaneous atiendance at the meeting may include
arrangements regarding the level of attendance aforesaid at the other places provided
that they shall operate so that any members and proxies excluded from attendance at
the principal place are ablc to attend at one of the other places. For the purpose of all
other provisions of these Articles any such meeting shall be treated as being held and
taking place at the principal place.

The Directors may, for the purpose of facilitating the organisation and administration
of any general meeting to which any of the arrangements in Article 84 apply, from
time to time make arrangements, whether involving the issue of tickets {on a basis
intended to afford to all members and proxies entitled to attend the meeting an equal
opportunity of being admitted to the principal place) or the imposition of some
random mecans of selcction or otherwise as they shall in their absolute discretion
consider o be appropriate, and may from time to time vary any such arrangements ar
make new arrangements in their place and the entitlement of any member or proxy to
attend a general meeting at the principal place shall be subject to such arrangements
as may be for the time being in farce whether stated in the notice convening the
meeting o apply to that meeting or notified to the members concerned subsequent to
the notice concerning the meeting.

The Directors may direct that members or proxies wishing to attend any general
meeting should submit to such searches or other security arrangements or restrictions
as the Directors shall consider appropriate in the circumstances and shall be entitled in
their absoluic discretion to refuse eniry to such general meeting to any rmember or
proxy who fails to submit to such searches or otherwise comply with such security
arrangements or restrictions.

VOTING

At any general meeting a resolution put to the vote of the meeting shall be decided on
a show of hands unless a poll is {before or on the declaration of the result of the show
of hands) demanded by cither:

(a) the chaimman of the meeting; or

(b) not less than two members present in person or by proxy or represented by a
duly authorised corporate representative and entitled to vote; or

{c) a meraber or members present in person or by proxy or represented by a duly
authorised corporate representative and representing not less than one-tenth of
the total voting rights of all the members having the right to vote at the
meeting; or

(d) a member or members present in person or by proxy or represented by a duly
authorised corporatc representative and holding shares conferring a right to
votc at the meeting being shares in which aggregate sum has becn paid up
equal to not less than one-tenth of the total sum paid up on all the shares
conferring the right.
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A poll demanded on the election of a chairman or on a question of adjournment shall
be taken forthwith. A poll demanded on any other question shall be taken either
immecdiately or at such subsequent time (not being more than 30 days from the date of
the meeting) and place as the chairman may direct. No notice need be given of a poll
not taken immediately. The demand for a poll shall not prevent the continuance of the
meeting for the transaction of any business other than the question on which the poll
has been demanded.

If a poll is duly demanded (and the demand is not withdrawn) it shall be taken in such
manner (including the use of ballot or voting papers or tickets) as the chairman of the
mceting may direct, and the result of the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded. The chairman of the meeting may (and
if so directed by the meeting shall) appoint scrutineers and may adjourn the meeting
to some place and time fixed by him for the purpose of declaring the result of the poll.

A poll demanded on the election of a chairman or on a question of adjournment shall
be taken forthwith. A poll demanded on any question shall bc taken cither
immediately or at such subsequent time {not being more than thirty days from the date
of the meeting) and place as the chairman may direct. No notice need be given of a
poll not taken immediately. The demand for a poll shall not prevent the continuance
of the meeting for the transaction of any business other than the question on which the
poll has been demanded.

If an amendment shall be proposed to any resolution under consideration but shall in
good faith be ruled out of order by the chairman of the mecting, the proceedings on
the substantive resolution shall not be invalidated by any error in such ruling. A
special resolution may be amended by ordinary resolution if:

(a) the chairman of the meeting proposes the amendment at the general meeting at
which the resolution is to be proposed; and

(b) the amendment does not go beyond what is necessary to correct a clear error in
the resolution;

and an ordinary resolution may be amended if:

(©) written notice of the terms of the proposed amendment and of the intention to
move the amendment have been delivered to the Company at the Office at
least 48 hours before the time for holding the meeting or the adjourned
meeting at which the ordinary resolution in question is proposcd and the
proposed amendment does not, in the reasonable opinion of the chairman,
materially alter the scope of the resolution; or

(d) the chairman of the meeting, in his absolute discretion, decides that the
proposed amendment may be considered or voted on.

If any votes shall be counted which ought not to have been counted, or might have
been rejected, the crror shall not vitiate the result of the voting unless it is pointed out
at the same meeting, or at any adjournment thereof, and not in that case unless it shall
in the opinion of the chairman of the meeting be of sufficient magnitude to affect the
result of the voting,
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VOTES OF MEMBERS

Subject to Article 78 and to any special rights or restrictions as to voting attached by
or by virtue of these Articles to any sharcs or any class of shares:

(a) on a show of hands:

(i) every member who is present in person shall have onc vote, and every
proxy present who has been duly appointed by a member entitled to
vote shall have one vote;

(ii) cvery proxy present who has been duly appointed by one or more
members entitled to vote on the resolution has one votc, except that

(A)  if the proxy has been duly appointed by more than one member
entitled to vote on the resolution and is instructed by one or
more of those members to vote for the resolution and by one or
more others to voie against it, ot

(B) s instructed by one or more of those members to vote in one
way and is given discretion as to how to vote by one or more
others (and wishes to use that discretion to vote in the other
way)

he has one vote for and one vote against the resolution; and

(iii)  every corporate representative present who has been duly authorised
by a corporation has the same voting rights as the corporation would be
entitled to; and

on a poll every member present in person or by duly appomted proxy or
corporate representative has one vote for every share of which he is the holder
or in tespect of which his appointment of proxy or corporate representative has
been made.

A proxy or corporate represcntative must vote m accordance with directions of the
appointing member but there is no obligation on the Company to check whether a
pProxy or corporate representative has voted in accordance with instructions, and such
vote is not invalidated should instructions not have been followed.

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

Where in England or elsewhere a receiver or other person (by whatever name called)
has been appointed by any court claiming jurisdiction in that behalf to exercise power
with respect to the property or affairs of any member on the ground (however
formulated) of mental disorder, the Directors may 1in their absolute discretion, upon or
subject to production of such evidence as they may require, permit such receiver or
other person to vote in person or by proxy on behalf of such member at any general
meeting,
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No member shall, unless the Directors otherwise determine, bhe entitled to be present
or to vote at any general meeting either in person or by proxy or upon any poll or to
exercise any other right conferred by membership in relation to meetings of the
Company in respect of shares held by him if any call or other sum presently payable
by him to the Company in respect of those shares remains unpaid.

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

On a poll votes may be given cither personally, by proxy or by corporate
representative, and a person entitled to more than one vote need not use all his votes
or cast all his votes in the same way.

PROXIES

A member is cntitled to appoint another person as his proxy to exercise all or any of
his rights 10 attend and to speak and vote at a mecting of the Company. Dclivery of an
appointment of proxy shall not preclude a member from attending and voting at the
meeting or at any adjournment of it. A proxy need not be a member of the Company.
A member may appoint more than one proxy in respect of the same meeting or poll
provided that the instrument appointing the proxy shall specify the number of shares
in respect of which the proxy is appointed and only one proxy shall be appointed in
respect of any one share. When two or more valid but differing appointments of proxy
arc executed in respect of the same share for use at the same meeting, the one which is
last executed shall be treated as replacing and revoking the others as regards that
share. If the Company is unable to determine which was last executed none of them
shall be treated as valid in respect of that share.

Subject to Article 102, an instrument appointing a proxy shall be in writing in any
usual or common form or in any other form which the Directors may accept and:

(a) in the case of an individual, shall be signed by the appointor or by hts attorncy;
and

(b) in the case of a corporation, shall be either given under its common seal or
signed on its behalf by an attorney or a duly authorised officer of the

corporation,

The Directors may, but shall not be bound to, require evidence of the authority of any
such attorney or officcr. The signature on the instrument need not be witnessed.

Notwithstanding the provisions of Article 101, the Directors may allow an
appointment of proxy to be sent or supplied in electronic form subject to such
limitations, restrictions or conditions (including, without limitation, in regard to any
powers of attormey (if any) under which any such proxy is obtained) as the Directors
may determine, in its absolute discretion. If the Directors allow an appointment of a
proxy to be sent or supplied in electronic form, the address for the purpose of
receiving such electronic form shall be specified:
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(a) in the notice ¢convening the meeting; or
(b) in any form of proxy sent out by the Company in relation to the meeting; or

(c) in any invitation in electronic form to appoint a proxy issued by the Company
in relation to the mecting.

Where an electronic address is so specified, any document or information relating to
proxies for the meeting (including any document necessary to show the validity of, or
otherwise relating to, an appointment of proxy, or notice of termination of the
authority of a proxy) may be sent by electronic means to that address, subject to any
conditions or limitations specified in the relevant notice of meeting, form of proxy or
invitation.

An appointment of a proxy together with any authority under which it is cxeccuted or a
copy of the authority certified notarially or in some way approved by the Directors
shall:

(a) in the case of an instrument in hard copy form, be received (together with any
power of attomey or other authonty (if any} under which it is signed, or a capy
of such authority certified notarially or in some other way approved by the
Directors) at the Office or at such other place within the United Kingdom as is
specified in the notice convening the meeting or in any form of proxy or any
invitation to appoint a proxy sent out or made available by thc Company in
relation to the meeting not less than 48 hours before the time of the holding of
the meeting or the adjoumed mecting at which thc person named in the
instrument propases to vote; or

(b) in the case of an appointment of proxy in electronic form, be sent so as to be
received at the electronic address specitied by the Company for that purpose,
not less than 48 hours before the time of the holding of the meeting or the
adjourned meeting at which the person named in the appointment proposes to
vote and in compliance with any lumitations, restrictions or conditions
imposed under Article 102;

(c) in the case of a poll taken subsequently to the date of the mecting or adjourncd
meeting, be received as aforesaid not less than 24 hours (or such shorter time
as the Dircctors may determine} before the time appointed for the taking of the
poll,

An appointment of proxy which is not or in respect of which the authority or copy
thercof is not deposited, delivered or actually received in a manner so permitted shall
be invalid. The Directors may specify in the notice convening the meeting that in
determining the time for delivery of proxies pursuant to this Article, no account shall
be taken of any part of a day that is not a working day. No appointment of proxy shall

- be valid after the expiry of 12 months from the date named in it as the date of its
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execution (or, in the case of an appointment of proxy in clectronic form, its receipt at
the electronic address specified by the Company for that purpose) except in relation to
an adjourned meeting or on a poll demanded at an adjourned meeting in cases where
the meetling was originally held within 12 months from such date.



104.

105.

106.

107.

108.

109.

31228398

An instrument appointing a proxy shall be deemed to include the right to demand or
join in demanding a poll and shall, unless the contrary is stated thereon, be vald as
well for any adjournment of the meeting as for the meeting to which it relates.

A votc cast or poll demanded by proxy or by duly authorised representative of a
corporation shall not be invalidated by the previous death or insanity of the principal
or by the revocation of the appointment of the proxy or of the authority under which
the appointment was made or by the transfer of the share in respect of which the
proxy was given provided that no intimation in writing of such death, insanity or
revocation shall have been received by the Company at the Office or that no transfer
as aforesaid shall have been registered by the Company not later than the last time at
which an appointment of proxy should have been received in order to be valid for use
at the meeting at which the vote was given or the poll demanded or for use on the
holding of the poll at which the votc was given.

The Directors may at the expense of the Company, send by post or otherwise, to
members instruments of proxy (with or without provision for their return prepaid) for
use at any general meeting or at any meeting of any class of members of the Company
in such format the Directors may determine. If for the purpose of any meeting
invitations 10 appoint as proxy a person, or one of a numbcr of persons, specified in
the invitations are issued at the Company’s expense they shall be issued to all (and not
only to some) of the members entitled to be sent notice of the meeting and to vote
thereat by proxy.

CORPORATIONS ACTING BY REPRESENTATIVES

Any corporation which is a member of the Company may by resolution of its directors
or other governing body authorise such person as it thinks fit to act as its
representative at any meeting of the Company or of any class of members of the
Company. The person so authorised shall be entitled to exercise the same powers on
behalf of such corporation as the corporation could cxercise if it were an individual
member of the Company and such corporation shall for the purposes of these Articles
be deemed to be present in person at any such meeting if a person so authorised is
present thereat.

DIRECTORS

Subject as hereinafter provided the number of Directors shall not be less than two nor
more than twelve. The Company may by ordinary resolution from time to time vary
the minimum or maximum number of Directors.

A Director and an altemate Director shall not rcquire a share qualification but
nevertheless shall be entitled to attend and speak at any general mccting of the
Company and at any separate meeting of the holders of any class of shares in the
Company. The chairman of the meeting may permit other persons who are not
members of the Company or otherwise entitled 1o exercise the rights of members in
relation to general meetings to attend and, at the chairman's discretion, speak at a
general meeting or at any separate meeting of the holders of any class of shares in the
Company.
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The Directors shall be entitled to ordinary remuneration at such rate as the Directors
may from time to time determine, not exceeding £500,000 per annum in aggregate or
such higher sum as the Company may from time to time by ordinary resolution
determine, divisible in such proportions and in such manner as the Directors may
from time to time determine. Such remuneration shall acerue from day to day.

The Directors may repay to any Director ali such reasonable expenses as he may incur
in attending and returning from meetings of the Directors or of any committee of the
Directors or general meetings or class meetings or otherwise in or about the business
of the Company.

Any dircctor who is appeointed to any executive office or who serves on any
committee or who otherwise performs services which in the opinion of the Directors
are outside the scope of the ordinary duties of a Director may be paid such extra
remuneration by way of salary, commission, bonus or otherwise (whether expressed
to be exclusive or inclusive of his remuneration {if any) under these Articles) as the
dircctors may determing.

The Directors may establish and maintain, or procure the establishment and
maintenance of, any pension or superannuation funds (whether contributory or
otherwise) for the benefit of, and give or procure the giving of donations, gratuitics,
pensions, allowances and emoluments to, any persons whoe are or were at any time in
the employment or service of the Company, or of any company which is a subsidiary
undertaking of thc Company or is allied to or associated with the Company or any
such subsidiary undertaking or of any of the predecessors in business of the Company
or any such other company as aforesaid, or who may be or have been Directors or
officers of the Company or of any such other company as aforesaid and who hold or
have held executive positions or agreements for services with the Company or any
such other company as aforesaid, and the wives, widows, families and dependants of
any such persons, and also establish, subsidise and subscribe to any institutiovs,
associations, societies, clubs or funds calculated to be for the benefit of, or to advance
the interests and well-being of the Company or of any such other company as
aforesaid, or of any such person as aforesaid, and make payments for or towards the
insurance of any such person as aforesaid and subscribc or guarantee moncy for
charitable or benevolent objects, or for any exhibition or for any public, general or
useful object, and do any of the matters aforesaid either alone or in conjunction with
any such other company as aforesaid. Subject to particulars with respect to the
proposed payment being disclosed to the members of the Company and to the
proposal being approved by the Company by ordinary resolution, if the Statates shall
s0 tequire, any Director who holds or has held any such executive position or
agrecment for scrvices shall be entitled to participate in and retain for his own benefit
any such donation, gratuity, pension, allowance or emolument.

Subject to the Statutes, and provided that he has disclosed to the Directors the nature
and extent of any interest of his in accordance with Articles 139 to 159, a Director or
intending Director (including an alternate Director) may contract or be interested in
any comtract or arrangement with the Company or any other Company in which the
Company is or may have been or may become interested and hold any office or place
of profit (other than the office of auditor of the Company or any subsidiary
undertaking thereof) under the Company or any such other company and he (and any
firm of which he is a member) may act in a professional capacity for the Company or
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any such other company (save as otherwise agreed} may retain for his own absolute
use and benefit all emoluments, dividends, profits, benefits and other advantaged
accruing to him therefrom,

Subject to the provisions of the Statutes, the Dircctors may from time to time appoint
one or more of their body to be holder of any executive office (including, where
considered appropriate, the office of chairman or deputy chairman) on such terms and
for such period as they may determine and, without prejudice to any claim for
damages under any contract entercd into in any particular case, may at any time
revoke any such appointment.

The appointment of any Director to the office of chairman or deputy chairman or joint
managing or deputy or assistant managing director shall automatically terminate if he
ceascs to be a Director, but without prejudice to any claim by either the Company or
the Director for damages for breach of any contract between him and the Company.

The appointment of any Director to any other executive office shall not automatically
terminate if he ceases from any cause to be a Director, unlcss the contract or
resolution under which he holds office shall expressly state otherwise, in which event
such termination shall be without prejudice to any claim by either the Company or the
Director for damages for breach of contract between him and the Company.

APPOINTMENT AND RETIREMENT OF DIRECTORS

Subject to Article 119 below, at each annual general meeting, one-third of the
Directors for the time being (or, if their number is not a multiple of three, the number
nearest to but not less than one-third) shall retire from office by rotation, provided that
no director appointed by the Directors since the last annual general meeting shall be
taken into account in determining the number of dircctors to retire. In any cvent all
Directors shall offer themselves for re-election on at least one occasion in every
period of three years, such period being calculated from the date of their appointment
or last re-election as the case may be.

The Directors to retire by rotation shall include (so far as necessary to obtain the
number required) any Director who wishes to retire and not to offer himself for re-
election. Any further Directors so to retire shall be those of the other Dircctors subject
to retirement by rotation who have been longest in office since their last re-election or
appointment and so that as between persons who became or were last re-clected
Directors on the same day those to retire shall (unless they otherwise agree among
themselves) be determined by lot. A retiring Director shall be eligible for re-election.

The Company at the meeting at which a Director retires under any provisions of these
Articles may by ordinary resolution fill up the office being vacated by electing thereto
the retiring Director or some other person eligible for appointment. In default the
retiring Director shall be deemed to have been re-elected except in any of the
foliowing cases:

(a) where at such mecting it is cxpressly resolved not to fill up such office or a
resolution for the re-election of such Director is put to the mecting and Jost;
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(b) where such Director has given notice in writing to the Company that he is
unwilling to be re-elected; or

{c) where the deflault is due to the moving of a resolution in contravention of the
next following Article.

The retirement shall nol have effect until the conclusion of the meeting except where
a resolution is passed to elect some other person in the place of the retiring Director or
a resolution for his re-election is put to the meeting and lost and accordingly a retiring
Director who is re-clected or deecmed to have been re-elected (and his alternate, if
any) will continue in officc without a break.

The Company may in accordance with and subject to the provisions of the Statutes
by ordinary resolution of which spccial notice has becn given remove any Director
from office notwithstanding any provision of these Articles or any agreement between
the Company and such Director, but without prejudice to any claim he may have for
damages for breach of any such agreement, and appoint another person in place of a
Director so removed from office. Any person so appointed shall be treated for the
purpose of determining the time at which he or any other Director is to retirc by
rotation as if he had becomc a Director on the day on which the Director in whosc
place he is appointed was last elected a Director. [n default of such appointment the
vacancy ansing upon the removal of a Director from office may be filied as a casual
vacancy.

The Company may by ordinary resolution and the Directors shall have power at any
time and from time to time to appoint any person to be a Director either 10 fill a casual
vacancy or as an additional Director, but so that the total number of Directors shall
not at any time exceed the maximum number (if any) fixed or in accordance with
these Articles. Any Director so appointed by the Directors shall hold office only until
the ncxt annual general meeting and shall then be eligible for re-clection but shall not
be taken into account in determining the number of Directors who are to retire by
rotation at such meeting,

A resolution for the appointment of two or more persons as Directors by a single
resolution shall not be moved at any general meeting unless a resolution that it shall
be so moved has first been agreed to by the meeting without any vote being given
against it; and any resolution moved in contravention of his provision would be void.

No person other than a Director retiring at the meeting shall, unless recommended by
the Directors for election, be eligible for appointment as a Dircctor at any general
meeting unless not less than seven nor more than forty-two clear days before the day
appointed for the meeting therc shall have been left at the Office notice in writing
signcd by some member (other than the person to be proposcd) duly qualified to
attend and vote at the meeting for which notice is given of his intention to propose
such person for election and also notice in writing signed by the person to be
proposcd of his willingness to be elected.

The office of a director shall be vacated if:

(a) he shall become prohibited by law from acting as a Director;
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(b)  he shall resign in writing under his hand left at the Office or if he shall tender
his resignation and the Directors shall resolve to accept the same;

(c) he shall become bankrupt or shall make any arrangement with or compound
with his creditors generally;

(d) a registered medical practitioner who has examined him gives a written
opinion to the Company stating that he has become physically or mentally
incapable of acting as a director and may remain so for more than three
months, or by reason of his mental health a court makes an order which
wholly or partly prevents him from personally exercising any powers or rights
which he would otherwisc have had and, in either case, the Directors resolve
that his office be vacated,

(e) he shall be absent from mecctings of the Directors for six months without
special leave of absence from the Directors (and his alternate Dircctor, if any,
shall not during such period have attended in his stead) unless prevented by
illncss, unavoidable accident or other cause which may sccm to the Directors
to be sufficient, and the Directors shall resolve that his office be vacated;

(§)) when there are at least three Directors, he shall be requested in writing by all
his co-Directors to resign;

(g) any contract with the Company relating to his appointment as a Director or to
any cxccutive office is terminated by the Company, unless the Directors
resolve that hc should continue in office as a Director; or

(h)  hc shall be removed from office as provided by Article 122.
ALTERNATE DIRECTORS

Any Director may at any time by writing under his hand deposited at the Office, or
delivered at a meeting of the Directors, appoint any person to be his alternate Director
and may in like manner at any time terminate such appointment. Such appointment,
unless previously approved by the Directors or appointing another Director as an
alternate, shall have effect only upon and subject to being so approved.

The appointment of an alternate Director shall terminate on the happening of any
cvent which if he were a Director would causc him to vacate such office or if his
appointor ceases to be a Director.

An alternate Director shall (except when absent from the United Kingdom) be entitled
to be given notice of meetings of the Directors of which his appointor is not given
notice due to his appointor’'s abscnce from the United Kingdom or of which his
appointor shall have requested, in writing under the appointor’s hand deposited at the
Office or delivered at a mecting of the Directors, that he be given notice either
generally or in any particular case or cases.

An alternate Director shall be entitied to attend and vote as a Director at any meeting
of the Directors at which the Director appointing him is not personally prescnt and
generally at such a meeting to perform all functions of his appointor as a Director and
for the purposes of the proceedings at such meeting the provisions of these Articles
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shall apply as if he were a Director. If his appointor is for the time being absent from
the United Kingdom or temporarily unable to act through ill-health or disability his
signature to any resolution in writing of the Directors shall be effective as the
signature of his appointor. To such extent as the Directors may from time to time
determine in relation to any committee of the Directors the provisions of Article 129
and this Article 130 shall also apply to any meeting of any such committee of which
the appointor is a member. An alternate Director shall not (save as aforesaid) have
power to act as a Director nor shall he be deemed to be a Director for the purposcs of
these Articles.

An alternate Director shall be an officer of the Company and shall alone be
responsible to the Company for his own acts and defaults and he shall not be deemed
an agent of or for the Director appointing him. An alternate Dircctor may be
interested in contracts, arrangements and other proposals, may be repaid expenses by
the Company and shall be entitled to be indemnified by the Company to the same
extent as if he were a Director, but he shall not be entitled to receive from the
Company any remuneration cxcept only such proportion (if any) of the remuneration
otherwise payable to his appointor as such appointor may by notice in writing to the
Company from time to time direct.

Where an altemate Director is the alternatc of morc than onc Director and attends a
meeting of the Directors or a meeting of a committee of the Directors which the
Directors have determined he 1s entitled to attend in his capacity as an alternate, he
shall in the absence of more than one appointor have a separate vote for cach
appointor for whom he is attending; if he is himself a Director his vote or votes as an
alternate Director shall be in addition to his own vote as a Director.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business, adjourn and otherwise
regulate their mectings as they think fit. Queslions arising at any meeting shall be
determined by a majority of votes. In the case of an equality of votes the chairman of
the meeting shall have a second or casting vote. A Dircctor may, and the Secrctary on
the requisition of a Director shall, at any time summon a meeting of the Directors.
Any Director may waive notice of any meeting and any such waiver may be
retrospective.

Notice of a mecting of the Directors shall be deemed to be properly given to a
Director if given to him personally, by word of mouth or in writing to him at his last
known address or at any other address given by him to the Company for this purpose.
It shall not be necessary to give notice of a meeting of the Directors to any Director
who is for the time being absent from the United Kingdom unless he has requested the
Directors to do so, in which casce notices of meetings of Directors shall during his
absence be sent to him at the address given by him to the Company for this purpose
but such notices need not be given any earlier than notices given (by whalever means)
to Directors not so abscnt.

A Director who is unable to attend any meeting of the Directors and has not appointed
an alternate Director may authorise any other Director to vote for him at that meeting,
and in that event the Director so authorised shall have a vote for each Director by
whom he is so authorised, in addition to his own vote. Any such authority may be in
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writing, which must be produced at the meeting at which the same is to be used, and
left with the Secretary for filing.

All or any of the Directors may participate in a meeting of the Directors by any lawful
means including by means of conference telephone or any communication equipment
which allows all persons participating in the meeting to hear and speak to each other
at the same time. A person so participating shall be deemed to be present in person at
the meeting and shall be entitled to vote and be counted in the quorum accordingly.
Such a mecting shall be deemed to take place where the largest group of those
participating is assembled or, if there is no such group, where the chairman of the
meeting then is.

No business shall be transacted at any meeting of the Directors unless a quorum (s
present. The quorum necessary for the transaction of the business of the Directors
may be fixed by the Directors and unless so fixed at any other number shail be two.

For the purposes of this Article an alternate Director shall be counted in a quorum, but
so that not less than two individuals shall constitute the quorum. A mecting of the
Directors at which a quorum is present shall be competent to exercise all powers and
discretions for the time being exercisable by the Directors.

A resolution in writing signed by, or by the altemate Directors of, all the Directors
who arc or whosc altemate Directors are for the time being in the United Kingdom
shall be as effective as a resolution passed at a meeting of the Directors duly
convened and held. The resolution may be contained in one document or several
documents in the like form, each signed by one or more of the Directors. Any such
resolution may be signed by an alternate Director in place of his appointor if his
appointor is for the time being absent from the United Kingdom or temporarily unable
to act through ill-health or disability.

(a) A proposed Dircctors® written resolution shall be adopted when all the
Directors who have received notice of it have:

(1) signed onc or morc copics of it; or
(i)  otherwise indicated their agreement to it in writing.

(b) It is immaterial whether any Director signs the resolution before or after the
time by which the notice proposed that it shall be adopted.

(<) A Directors” written resolution shall not be adopted if the number of Directors
who have signed it is less than the quorum for Directors’ meetings.

(d) Once a Directors’ written resolution has been adopted, it shall be treated as if
it had been a decision taken at a Directors’ meeting in accordance with the
Articles.

(e) The Company secretary shall ensure that the Company keeps a record, in

writing, of all Directors’ written resolutions for at least ten years from the date
of their adoption.
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The Directors shall have the power to authorise any matter which would or might
otherwise involve a breach of a Director’s duty under section 175 of the 2006 Act to
avoid a conflict of interesi (a ~“Conflict Situation™). Authorisation of a Conflict
Situation under this Article shall be effective only if:

(a) any requirement as to quorum at the mecting at which the matter is considered
is met without counting the Director in question or any other intercsted
Director; and

(b) the matter was agreed to without their voting, or would have been agreed to if
their votes had not been counted.

Any authorisation of a Conflict Situation under Article 139 shall:

(a) extend to any actual or potential conflict of interest which may reasonably be
expected to arise out of the matter so authonsed; and

(b be subject to such conditions or limitations as the Directors may determine,
whether at the time such authorisation is given or subsequently, including that
the relevant Director is excluded from receiving information, participating in
discussion and/or making decisions (whether at meetings of the Directors or
otherwise) in telation to the Conflict Situation,

and may be rcvoked by the Directors at any time, but without affecting anything done
by the Director before such revocation in accordance with the terms of the authority.

A Director shall not be accountable to the Company for any benefit which he (or a
person connected with him) derives from any Conflict Situation which has becn
authorised by the board under Article 139 (subject to any conditions or limitations
imposed in accordance with Article 140(b)), nor shall the receipt of any such benefit
constitute a breach of his duty under section 176 of the 2006 Act, nor any related
contract, transaction or arrangement be liable to be avoided on the grounds of such
benefit.

Any terms determined by the Directors under Article 140(b) or above may be
imposed at the time of authorisation or may be imposed or varied subsequently and
may include (without limitation):

(a) whether the interested Director(s) may vote (or be counted in the quorum at a
meeting) in relation to any resolution relating to the Conflict Situation;

(b) the exclusion of the interested Director(s) from all information and discussion
by the Company of the Contlict Situation; and

(c) (without prejudice to the general obligations of confidentiality) the
application to the interested Director(s} of a strict duty of confidentiality to the
Company for any confidential information of the Company in relation to the
Conflict Situation,
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An interested Director must act in accordance with any terms dctermined by the
Directors under Article 140(b).

143. Except as spccified in Article 140 above, any proposal made to the Directors and any
authorisation by the Directors in relation to a Conflict Situation shall be dealt with in
the same way as any other matter may be proposed to and resolved upon by the
Directors in accordance with the provisions of these Articles.

Other conflicts of interest

144. A Director may have an interest of the following kind, and no authorisation hy the
Directors shall be required under Article 140 in respect of any such interest:

(a) where a Director is or becomes a director or other officer of, or employed by,
or otherwise intercsted (including by the holding of shares) in any Relevant
Company;

(b} where a Director is a party to, or otherwise interested in, any contract,
transaction or arrangement with a Relevant Company;

(©) where a Dircctor holds any other office or place of profit with the Company
{other than as auditor) in conjunction with his office of Director for such
period and on such terms, including as to remuneration, as the Directors may
decidce; or

(d) where the Director acts (or a firm of which he is a partner, employee or
member acts) in a professional capacity for any Relevant Company (other than
as auditor), whether or not he or it is remunerated for the services.

(e) For the purposes of this Article, “Relevant Company” shall mean:
(1) the Company;
(i)  any subsidiary undertaking of the Company;

(iti)  any parent undertaking of the Company or a subsidiary undertaking of
any such parent undertaking;

(iv)  any body corporate promoted by the Company; or

(v)  any body corporate in which the Company is otherwise directly or
indirectly interested,

and “subsidiary undertaking™ and “parent undertaking” shall be construed
in accordance with sections 1161 and 1162 of the 2006 Act.

145. A Director shall declare the nature and extent of any interest falling within Article 144
in accordance with the provisions of Article 151 to 157 below.

146. A director shall not be accountahle to the Company for any benefit which he (or a
person connected with him) derives from any intercst falling within Article 144, nor
shall the receipt of any such benefit constitute a breach of his duty under section 176
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of the 2006 Act, nor any related contract, transaction or arrangement be liable to be
avoided on the grounds of such benefit.

Duty of confidentiality to a third party

147. Subject to Article 148, the Directors may provide that where a Director, otherwise
than by virtue of his position as director, receives information in respeet of which he
owes a duty of confidentiality to another person, he shall not be required to:

(a) disclose such information to the Company or to the Directors, or to any
Director, officer or employee of the Company; or

(b) otherwise use or apply such confidential information in performing his duties
as a director.

148, To the extent that a Director’s rclationship with that other person referred to in Article
147 gives rise to a Conflict Situation, Article 147 applies only ift

{a) the cxistence of that relationship has been approved by the Directors pursuant
to Article 140; and

(b) {without prcjudice to his general obligations of confidentiality) the Director
observes a strict duty of confidentiality to the Company for any confidential
information of the Company relating to the relevant Conflict Situation,

Consequences of authorisation

149. Where the existence of a Director’s relationship with another person gives rise to a
Conflict Situation which has been approved by the Directors pursuant to Article 140,
the Director shall not be in breach of his general duties to the Company under sections
171 to 177 of the 2006 Act if he:

(a) absents himself from meetings of the Directors at which any matter relating to
that Conflict Situation will or may be discussed or from the discussion of any
such matter at any other meeting or otherwise; and/or

(b) makes arrangements not to receive documents and information relating to that
Conflict Situation sent or supplied by the Company and/or for such documents
and information to be reccived and read by a professional adviser,

for so long as he reasonably believes such Conflict Situation subsists.

Without prejudice to cequitable principles or rules of law

150. Articles 147 and 149 are without prejudice to any equitablc principle or rule of law
which may excuse a Director from disclosing or recciving information, or attending

meetings or discussions, in circumstances where this would otherwise be required
under these Articles.

Quorum, veting and interests in transactions or arrangements with the Company
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A Director shall declare the nature and extent of his interest in a Conflict Situation to
the other Directors. Such declaration must be made as soon as is reasonably
practicable. Failure to comply with this requirement does not affect the underlying
duty to make the declaration of interest.

If a Director is in any way, directly or indirectly, interested in a proposed transaction
or arrangement with the Company, he must declare the nature and cxtent of that
interest to the other Directors. Such declaration must be made before the Company
cnters into the transaction or arrangement.

Where a Director is in any way, directly or indirectly, interested in a fransaction or
arrangement that has been entered into by the Company, he must declare the nature
and extent of his interest to the other Directors, unless the interest has been declared
under Article 152, Such a declaration must be made as soon as reasonably practicable.

The declaration of interest must (in the case of Article 153) and may, but need not, (in
the case of Articles 151 or 152) be madc at a meeting of the board or in the manner
set out in scctions 184 (notice in writing) or 185 (general notice) of the 2006 Act.

[f a declaration of interest proves to be, or becomes, inaccurate or incomplete, a
further declaration must be made.

A declaration in relation to an interest of which the Director is not aware, or where the
Director is not aware of the transaction or arrangement in question, is not required.
For this purpose, a Director is treated as being aware of matters of which he ought
reasonably to be aware.

(a) A Director need not declare an interest:

(i} if it cannot reasonably be regarded as likely to give rise to a conflict of
interest;
(i1) if, or to the extent that, the other Dircctors are already aware of it (and

for this purpose the other Directors are treated as aware of anything of
which they ought reasonably to be aware); or

(ii1)  if, or to the extent that, it concems terms of his service contract that
have been or are to be considered by a meeting of the Directors or by a
committee of the Directors appointed for the purpose under the
Articles.

A Director shall not vote on, ar be counted in the quorum at a meeting in rclation to,
any resolution of the Dircctors or a committee of the board in respect of any contract,
transaction or arrangement in which he has an interest. If he shall do so, his vote shall
not be counted, but this prohibition shall not apply to any resolution where that
interest cannot reasonably be regarded as likely to give rise to a conflict of interest or
where that interest arises only from one or more of the following matters:

(a) the giving of any security or indemnity to him in respect of money lent or

obligations incurred by him at the request of or for the benefit of the Company
or any of its subsidiaries;
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the giving of any sccurity or indemnity to a third party in respect of a debt or
obligation of the Company or any of its subsidiaries for which he himself has
assumed responsibility in whole or in part under a guarantee or indemnity or
by the giving of security;

any proposal concemning an offer of shares or debentures or other securities of
or by the Company or any of its subsidiaries for subscription or purchase in
which offer he is or is to be intcrested as a participant in the underwriting or
sub-underwriting thereof;

any proposal concerning any other body corporate in which he is interested,
directly or indircctly and whether as an officer or shareholder or otherwise
howsoever, provided that he (together with persons connected with him within
the meaning ol Section 252 of the 2006 Act) is not beneficially interested in 1
per cent or more of the issued shares of any class of such body corporate (or of
any third company through which his interest is derived} or of the voting
rights availabie to members of the relevant body corporate (any such interest
being deemed for the purpose of this Article to be a material interest in all
circumstances);

any proposal relating to an arrangement for the benefit of the employees of the
Company or any of its subsidiary undertakings which docs not award him any
privilege or bencfit not generally awarded to the employees to whom such
arrangement relates; and

any proposal concerning any insurance which the Company is empowered to
purchase and/or maintain for or for the benefit of any Directors of the
Company or for persons who include Directors of the Company provided that
for the purposes of this sub-paragraph insurance shall mean only insurance as
referred to in Article 234 or any other insurance which the Company is
cmpowered to purchase and/or maintain for or for the benefit of any groups of
persons consisting of or including Directors of the Company.

For the purposes of Articles 140 to 159:

(a)

(b)

()

an interest of a person who is connected with a Director shall be treated as an
interest of the Director;

sections 252 and 253 of the 2006 Act shall determine whether a person is
connected with a Director; and

a “conflict of interest” includes a conflict of interest and duty and a conflict
of duties.

The Company may by ordinary resolution ratify any contract, transaction or
arrangement, or any other matter, not properly authorised by reason of a contravention
of Articles 140 to 149,
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BORROWING POWERS

Subject as hereinafter provided the Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge its undertaking, property and
uncalled capital or any part thereof and, subject to the provisions of section 551 of the
2006 Act, to issuc debentures and other securities whether outright or as collateral
sccurity for any debt, liability or obligation of the Company or of any third party.

The Directors shall restrict the borrowings of the Company and exercise all voting
and other rights or power of control exercisable by the Company at general meetings
of its subsidiary undertakings, (if any) so as to secure (so far, as regards subsidiary
undertakings, as by such exercise they can secure) that the aggregate amount for the
time being remaining undischarged of all monies borrowed by the Group (which
expression means the Company and its subsidiary undertakings for the time being)
shall not (excluding intra-Group borrowings) at any time without the previous
sanction of an ordinary resolution of the Company exceed a sum equal to two and a
half times the adjusted total of capital and reserves.

For the purposcs of Article 161:

(a) The following shall (unless otherwise taken into account) be deemed to
constitutc monies borrowed:

(1) the principal amount outstanding in respect of any debenture
notwithstanding that the same may have been issued in whole or in part
of a consideration other than cash;

(ii) the principal amount outstanding in respect of any debenture of any
member of the Group which is not beneficially owned within the
Group;

(iii)  thc principal amount outstanding under any bill accepted by any
member of the Group and not beneficially owned within the Group or
under any acceptance credit opened on behalf or in favour of any
member of the Group other than by another member of the Group (not
being an amount outstanding in respect if the purchase of goods in the
ordinary course of trading);

(iv)  the nominal amount of the issued and paid-up preference share capital
of any subsidiary undertaking of the Company not beneficially owned
within the Group;

(v) the nominal amount of any issued share capital and the principal
amount of any monies horrowed (not being issued share capital or
monies borrowed beneficially owned within the Group) the redemption
or repayment whereof is guaranteed or secured by the Company or by
any of its subsidiary undertakings; and

(vi) any fixed or minimum premium payable on final redemption or
repayment of any debentures or other monies borrowed or sharc capital
in addition to the principal or nominal amount thereof.
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(b}

(©)

Montes borrowed for the purpose of and actually applicd within six months in
repaying the whole or any part of other monies borrowed by the Group and for
the time being outstanding shall not, pending their application for such
purposes, be deemed to be monies borrowed.

Monies barrowed from bankers or others for the purpose of financing any
contract up to an amount not exceeding that part of the price receivable under
the contract which is guaranteed or insured by the Export Credit Department
or any other institution or body carrying on a similar business shall be deemed
monies borrowed.

For the purposes of Article 161:

(a)

()

The adjusted total of capital and reserves means:

(1) the nominal amount of the issued and paid up or credited as paid up
share capital for the time being of the Company; and

(ii) the amount standing to the credit of the consolidated reserves of the
Group including share premium account and capital redemption
reserve fund (if any) and the amount standing to the credit of the
consolidated profit and loss account, as shown in a consolidation of the
most recent audited balance sheets of the Company and iis subsidiary
undertakings available at the date the calculation falls to be made but
after:

{A)  adjusting as may be nccessary in respect of any variation in
such paid up share capital and reserves since the dates of such
balance sheets but so far as profit and loss is concemed only
take account of (1) any distribution {otherwise than within the
Group) paid, recommended or declared and not (y) alrcady
provided for as a liability in such balance sheets or (z) being a
normal preference of interim dividend payable out of profits
since earned and (1I) any provision made other than out of
profits since camed,

(B)  excluding any sum set aside for taxation (other than deferred
taxation),

(C)  excluding a sum equal to the book value of goodwill other than
goodwill arising upon such consolidation (the amount of which
so far as previously written off to be written back); and

(D)  deducting if not alrcady deducted any debit balance on profit
and loss account.

Share capital allotted shall be treated as issued and any share capital already
called up or payable at any future datc within the following twelve months
shall be treated as already paid up and if the Company proposes to issue any
shares for cash and the issuc of such shares has been underwritten then such
shares shall be deemed to have been issued and the subscription monies
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(including any premium) payable in respect thereof within the following
twelve months shall be deemed to have been paid up.

(<) In calculating the adjusted total of capital and reserves any adjustments may
be made that the Auditors may certify in their opinion to be appropriate,
including in particular adjustments to provide for the carrying into effect of
any transaction for the purposecs of or in common with which it requires to be
calculated.

(d) The certificate of the Auditors as to the amount of the adjusted total of capital
and reserves at any time shall be conclusive and binding on all concerned.

No person dealing with the Company or any of its subsidiarics shall by reason of the
foregoing provisions of this Article be concemed to see or inquire whether this limit 1s
observed, and no debt incurred or security given in excess of such limit shall be
invalid or ineffectual unless the lender or the recipient of the security had at the time
when the debt was incurred or the security given express notice that the limit hereby
imposed had been or would thereby be exceeded.

GENERAL POWERS OF DIRECTORS

The business of the Company shall be managed by the Directors, who may exercise
all such powecrs of the Company as are not by the Statutes or by these Articles
required to be exercised by the Company in general meeting, subject nevertheless to
any regulations of these Articles, to the provisions of the Statutes and to such
regulations, being not inconsistent with the aforesaid regulations or provisions, as
may be prescribed by special resolution of the Company, but no regulation so made
by the Company shall invalidate any prior act of the Directors which would have been
valid if such regulation had not been made. The general powers given by this Article
shall not bc limited or restricted by any special authority or power given to the
Directors by any other Article.

The Directors may delegate any of their powers to committees consisting of such
person or persons (whether Directors or not) upon such terms and conditions and with
which such restrictions as they think fit provided that the majority of the members of
the committee are Directors. Any such dclegation (which may include authority to
sub-delegate all or any of the powers so delegated) may be collateral with, or to the
exclusion of, the powers which are the subject of the delegation (or sub-delegation).
Any committees so formed shall in the exercise of the powers so delegated conform to
any regulations which may from time to time be imposed by the Directors and any or
all of the powers so delegated may be altered, waived, withdrawn or revoked by the
Directors,

The meetings and proceedings of any such commitiee consisting of two or more
members shall be governed by the provisions of these Articles regulating the meetings
and proceedings of the Directors (including, withoul limitation, provisions relating to
written resolutions under Article 138), so far as the same are applicable and are not
superseded by any regulations made by the Directors under the last preceding Article.

The Directors may delegate any of their powers to any Director upon such terms and
conditions with such restrictions as they think fit. Any such delegation (which may

40



169,

170.

171.

172,

173,

31228398

include authority to sub-delegate all or any of the powers so delegated) may be
collateral with, or to the exclusion of, the powers which are the subject of the
delegation (or sub-dclegation). Any or all of the powers so delegated may be altered,
waived, withdrawn or revoked by the Directors.

The Directors may establish any local boards or agencies for managing any of the
affairs of the Company, either in the United Kingdom or ¢lsewhere, and may appoint
any persons to be members of such local boards, or any managers or agents, and may
fix their remuncration, and may delegate to any local board, manager or agent any of
the powers, authoritics and discretions vested in the Directors, with power to sub-
delegate, and may authorise the members of any local boards, or any of them, to {ill
any vacancies therein, and to act notwithstanding vacancies, and any such
appointment or delcgation may be made upon such terms and subject to such
conditions as the Directors may think fit, and the Directors may remove any person so
appoinied and may annul or vary any such delegation, but no person dealing in good
faith and without notice of any annulment or variation shall be affected thereby.

The Directors may from tune to time and at any time by power of attorney or
otherwisc appoint any company, firm or person or any fluctuating body of person,
whether nominated directly or indirectly by the Directors, 1o be the attorney or
attorneys of the Company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the Directors under these
Articles) and for such period and subject to such conditions as they may think fit, and
any such power of attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as the Directors may think fit,
and may also authorise any such attorney to sub-delegate all or any of the powers,
authorities any discretions vested in him. The Dircctors may revoke or vary the
appointment but no person dealing in good faith with the Company and without notice
of the revocation or variation shall be affected by it.

Any power of the Directors to delegate any of their powers under these Articles (and
the power to sub-delegate any of such powers) shall be effective in relation to the
powers, authorities and discretions of the Directors generally and shall not be limited
by the fact that in certain articles, but not in others, express reference is made to
particular powecers, authoritics or discretions being exercised by the Directors or by a
committee of the Dircctors.

All acts done by or in pursuance of a resolution of any meeting of the Directors, or of
a committee of Directors, or by any person acting as a Director or alternate Dircctor
or as a member of a committee, shall as regards all persons dealing in good faith with
the Company, notwithstanding that there was some defect in the appointment or
continuance in office of any such Directors or altemate Director, or person acting as
aforesaid, or that they or any of them were disqualified or had vacated office, or were
not entitled to vote, be as valid as if every such person had been duly appoinied and
was qualified and had continued fo be a Director or alternate Director and had been
entitled to vote.

The Directors may from time to time appoint any person to an office or employment
having a designation or title including the word “Director™ or attach to any existing
office or employment with the Company such designation or title. The inclusion of
the word “Director” in the designation or title of any office or employment with the
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Company shall not imply that the holder thereof is a Director of the Company nor
shall such holder thereby be empowered in any respect to act as a Director of the
Company or be deemed to be a Dircctor for any of the purposes of these Articles or
the Statutes.

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

All cheques, promissory notes, drafts, bills of exchange and other negotiable or
transferable instruments, and all receipts for monies paid to the Company, shall be
signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in such
manner as the Directors shall from lime to time determine.

If any uncalled capital of the Company is included in or charged by any mortgage or
other security, the Directors may delegate to the person in whose favour such
mortgage or security is executed, or to any other person in trust for him, the power to
make calls on the members in respect of such uncalled capital, and to sue in the name
of the Company or otherwise for the recovering of monies becoming due in respect of
calls s0 made and to give valid reccipts for such monies, and the power so delegated
shall subsist during the continuance of the mortgage or security, notwithstanding any
change of Dircctors, and shall be assignable if expressed so to be.

A register of Directors’ interests shall be kept in accordance with the Statutes and
shall bc open to the tnspection of any member or holder of debentures of the
Company or any other person authorised by the Statutes between the hours of 10 a.m.
and noon on each day during which the same is bound to be open for inspection
pursuance to the statutes. The register shall also be produced at the commencement of
each annual gencral meeting and shall remain open and accessible during the
continuance of the meeting to any person attending the meeting.

The Directors may decide to make provision for the benefit of persons employed or
formerly employed by the Company or any of its substdiaries (other than a Director or
former Director or shadow director) in connection with the cessation or transfer to any
person of the whole or part of the undertaking of the company or that subsidiary.

SECRETARY

The Secretary shall be qualified in accordance with the provisions of the Statutes and
shall be appointed by the Directors on such terms and for such period as they may
think fit. The Sccretary may at any time be removed from office by the Directors, but
without prejudice to any claim for damages for breach of any contract between him
and the Company.

Any provision of the Statutes or of these Articles requiring or authorising a thing to be
done by or to a Director and the Secretary shall not be satisfied by its being done by
or to the same person acting both as Director and as, or in the place of, the Sccretary.
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THE SEAL

The Directors shall provide for the safe custody of the Seal, which shall only be used
by the authority of the Directors or of a committec of the Directors authorisced by the
Directors in that behalf, and every instrument to which the Seal shall be affixed shall
(subject to the provisions of Article 182 and to the Statutes) be signed by one Director
and the sceretary or by two Directors or by one Director in the presence of a witness
who attests the signature and in favour of any purchaser or other person dealing with
the Company in good faith and relying thereon such signatures shall be exclusive
evidence of the fact that the Seal has been properly affixed.

The Directors may determine that thc signature and countersignature of the
certificates for shares, debentures or other securities of the Company or any class
thereof shall be dispensed with or affixed by some method or system of mechanical
signature or that the certificate shall bear the names of the issuing agents.

The Company may exercise the powers conferred by the Statutes with regard to
having an official seal for use abroad and such powers shall be vested in the Directors.

AUTHENTICATION OF DOCUMENTS

Any Director or the Seccretary or any person appointed by the Directors for the
purpose shall have power to authenticate any documents affecting the constitution of
the Company and any resolutions passed by the Company or the Directors or any
committee of the Directors, and any books, records, documents and accounts relating
to the business of the Company, and to certify copies thereof or extract therefrom as
truc copies or cxtracts; and where any books, records, documents or accounts are
elsewhcre than at the Office the local manager or other officer of the Company having
custody thereof shall be deemed to be a person appointed by the Directors as
aforesaid. A document purporting to be a copy of a resolution, or an extract from the
minutes of a mecting of the Company or of the Directors or any committce of the
Dircctors which he has certified as aforesaid shall be conclusive evidence in favour of
all persons dealing with the Company in good faith and relying thereon that such
rescolution has been duly passed or, as the case may be, that such minutes are or
extract is true and accurate record of proceedings at a duly constituted meeting.

Any books, records, documents and accounts sent or supplied in hard copy form shall
be authenticated if it is signed by the person or member sending or supplying it.

Any books, records, documents and accounts sent or supplied in electronic form shall
be authenticated if the communication contains or is accompanied by a statement of
the identity of the sender and the Company has no reason to doubt the truth of that
stalement.

DIVIDENDS

The Company may by cordinary resolution declare a dividend and fix the time for the
payment thercof, but no dividend shall be payable except out of profits of the
Company available for distribution in accordance with the Statotes or in excess of the
amount, or at any carlier date than, recommended by the Directors.
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Unless and to the extent that the rights attached to any shares or the terms of issue
thereo{ otherwise provide, dividends may be declared or paid in any currency.

Unless and to the extent that the rights attached to any shares or the terms of issue
thereof otherwise provide, all dividends shall (as regards any shares not fully paid
throughout the period in respect of which the dividend is paid) be apportioned and
paid pro rata according to the amounts paid on the sharcs during any portion or
portions of the period in respect of which the dividend is paid. For the purposes of this
Article no amount paid on a share in advance of call shall be treated as paid on the
same share,

Subject to the provisions of the Statutes, if and in so far as in the opinion of the
Directors the profits of the Company justify such payments, the Directors may pay the
fixed dividend on any class of shares carrying a fixed dividend expressed to be
payable on fixed dates on the half-yearly or other dates prescribed for the payment
thereof and may also from time to time pay interim dividends of such amounts and on
such dates and in respect of such periods as they think fit. A resolution of the
Directors declaring any such dividend shall (once published with their authority) be
irrevocable and have the same effect as if such dividend had been declared upon the
recommendation of the Directors by an ordinary resclution of the Company. Provided
the Directors act bona fide they shall not incur any responsibility to the holders of
shares conferring a preference for any damage they may suffer by reason of the
payment of any intcrim dividend on any shares having deferred non-preferred rights.

Subject to the provisions of the Statutes, where any asset, busincss or property is
bought by the Company as from past date profits and losses thereof as from such date
may at the discretion of the Directors in whole or in part be carried to revenue account
and treated for all purposes as profits or losses of the Company. Subject as aforesaid,
if any shares or secunties are purchased cum dividend or interest, such dividend or
interest may at the discretion of the Directors be treated as revenue, and it shall not be
obligatory to capitalise the same or any part thercof.

No dividend or other monies payable on or in respect of a share shall bear interest as
against the Company.

The Directors may retain any dividend or other monies payable on or in respect of any
share:

(a) on which the Company has a lien, and may apply the same in or towards
satisfaction if the debts, liabilitics, or cngagements on respect of which the lien
exists;

{(b) in respect of which any person is under the provisions as to the transmission of
shares hereinbefore contained entitled to become a member, or which any
person is under those provisions entitled to transfer, until such person shall
become a member in respect of such shares or shall transfer the same; or

() in accordance with a restriction notice served under Article 62.

The company may cease to send any cheque or warrant through the post for any
dividend or monies payable on or in respect of any sharc of at least two consecutive
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dividends payable on those shares the cheques or warrants have been returned
undelivered or remain uncashed, or the cheque or warrant in respeet of any one
dividend has been retumed undelivered or remains uncashed and reasonable enquiries
have failed to establish any new address of the helder, but may recomtnence sending
cheques and warrants in respect of dividends payable on thosc shares if the holder or
person entitled thereto requests such recommencement in writing.

All unclaimed dividends or other monies payable on or in respect of a share may be
invesied or otherwise made use of by the Directors for the bencfit of the Company
until claimed. The payment by the Directors of any such dividend or other monies
into a separate account shall not constitute the Company a trustee in respect thereof
and any dividend unclaimed after a period of twelve years from the date of declaration
of such dividend or the date on which such dividend became due for payment shall be
forfeited and shall revert to the Company, but the Directors may at their discretion
pay such dividend or such other monies or some part thereof to a person who would
have been entitled thercto had the same not reverted to the Company.

The Company may upon the recommendation of the Directors by ordinary resolution
dircct payment of a dividend in whole or in part by the distribution of specific assets
(and in particular of paid up shares of debentures of another Company) and the
Directors shall give effect to such resolution, and where any difficulty arises in regard
to such distribution, the Directors may settle the same as they think expedient and in
particular may issue fractional certificates and fix the value for distnbution of such
specific assets or any part thereof and may determine that cash payments shall be
made to any members upon the footing of the value is fixed in order to adjust the
rights of all parties and may vest any such specific assets in trustees as may seem
expedient to the Directors, and generally may make such arrangements for the
allotment, acceptance and sale of such specific assets or fractional certificates or any
part thereof and otherwise as they think fit.

Any dividend or other monies payable in cash or in respect of a share may be paid by
cheque or warrant sent through the post to or left at the registered address of the
member or person entitled thereto (or, if two or more persons are registered as joint
holders of the share or are entitled thereto inconsequence of the death or bankruptcy
of the older, to any one of such persons) or to such person and such address as such
member of such person may by writing direct. Every such cheque or warrant shall be
made payable to the order of the person to whom it is sent or to such persons as the
holder or joint holders or person or persons entitled to share in consequence of the
death or bankruptcy of the holder may by writing direct and payment of the cheque or
warrant by the banker upon whom it is drawn shall be a good discharge to the
Company. Every such cheque or warrant shall be sent at the nisk of the person entitled
to the monies represented thereby. In addition any such dividend or other moneys may
at the discretion of the Directors be paid by any bank or other funds transfer system or
such other means and to or through such person as the holder or joint holders or
person or persons entitled to the relevant share in consequence of the death or
bankruptcy of the holder may by notice direct and the Company shall have no
responsibility for any sums lost or delayed in the course of any such transfer or where
it has acted on any such directions.

In respect of shares in uncertificated form, where the Company is authorised to do so
by or on behalf of the holder or joint holders in such manner as the Company shall
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from time to time consider sufficient, the Company may pay any such dividend,
interest or other moneys by means of the relevant system (subject always to the
facilities and requirements of that relevant system).

If two or more persons arc registered as joint holders of any share, or are entitled
jointly to a share in consequence of the death or bankruptcy of the holder, any one of
them may give effectual reccipts for any dividend or other monies payable or property
distributable on or in respect of the share.

RESERVES

The Directors may from time to time set aside out of the profits of the Company and
carry to reserve such sums as they think proper which, at the discretion of the
Directors, shall be applicable for any purpose to which the profits of the Company
may be propetly applied and pending such application may either be employed in the
business of the Company or be invested. The Directors may from time to time
designate the reserves or any part thereof for such purposes or in such manner as they
think fit. The Directors may also without placing the same to reserve carry forward
any profits. In carrying sums to reserve and in applying the same the Direclors shall
comply with the provisions of the Statutes.

CAPITALISATION OF RESERVES

The Company may upon the recommendation of the Directors by ordinary resolution
resolve to capitalise any sum standing to the credit of any of the Company’s rescrve
accounts (including share premium account and capital redemption reserve fund) or
any sum standing to the credit of the profit and loss account (provided that such sum
be not available and required for paying the dividends on any shares carrying a fixed
cumulative preferential dividend) and authorise the Directors to appropriate the sum
resolved to be capitalised to the holders of shares in the proportion in which the sum
would have been divisible amongst them had the same been a distribution of profits
by way of dividend on the shares and to apply such sum on their behalf either in or
towards paying up the amounts (if any) for the time being unpaid on any shares held
by them respectively or in towards paying up in full unissued shares or debentures of
the Company or a nominal amount equal to such sum, such shares or debentures to be
allotted and distributed credited as fully paid up to and amongst them in the
proportion aforesaid or partly in one way and partly in another. Provided that any sum
standing to the credit of share premium account or capital redemption reserve fund
and any other undistributable reserves shall only be applied in or towards the paying
up of unissued shares to be allotted as fully paid up.

Subject to the approval in general meeting the Directors may, in respect of any
dividend dcclared or proposed to be declared at that general meeting or at any time
pnor to the next following annual general mecting, determine and announce, prior to
or contemporancously with their announcement of the dividend in question that
ordinary sharcholders will be entitled to elect to receive in lieu of such dividend (or
part thereof) an allotment of additional ordinary shares credited as fully paid up. In
any such case the following provisions shall apply:

(a) the basis of allotment shalt be determined by the Directors so that, as nearly as
may be considered convenient, the value (calculated by reference to the
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average quotation) of the additional ordinary shares (including any fractional
element) 10 be allotted in lieu of any dividend shall equal such amount. For
such purposes the “average quotation” of an ordinary share shall be the
average of the means of guotations on the Stock Exchange, as shown in the
Daily Official List, on each of the first five business days on which the
ordinary shares are quoted ex the relevant dividend,

() the Directors shall give notice in writing to the ordinary shareholders of the
right of election accorded to them and shall send with or following such notice
forms or clection and specify the procedure to be followed and the place at
which and the latest date and time by which duly completed form of election
must be lodged in order to be cffective;

{c) the dividend (or that part of the dividend in respect of which a right of election
has been accorded) shall not be payable on ordinary shares in respect whereof
the share election has been duly exercised (the “elected ordinary shares™),
and in licu thereof additional shares shall be allotted to the holders of the
clected ordinary sharcs on the basis of allotment determined as aforesaid and
for such purposc the Dircctors shall capitalise, out of such sums standing to
the credit of reserves (including any share premium account or capital
redemption reserve fund) or profit and loss account as the Directors may
determine a sum equat to the aggregate nominal amount of additional ordinary
shares to be allotted on such basis any apply the same in paying up in full the
appropriate number of unissued ordinary shares on such basis;

(d) the additional ordinary shares so allotted shall rank pari passu in all respects
with the fully paid ordinary shares then in issue save only as regards
participation in the relevant dividend {or share election 1n lieu); and

(e) the Directors may on any eccasion determine that rights of election shall not
be made available to any ordinary shareholders with registered addresses in
any territory where in the absence of a registration statement or other special
formalities the circulation of an offer of rights of election would or might be
unlawful, and in such event the provisions aforesaid shall be read and
construed subjcct to such determination.

Whenever such a resolution as aforesaid shall have been passed, the Directors shall
make all appropriations and applications of the sum resolved to be capitalised thereby
and all allotments and issues of fully paid up shares or debentures (if any) and
generally shall do all acts and things required to give effect thereto, with full power to
the Directors to make such provisions as they think fit for the case of shares or
debentures becoming distributable in fractions (including provisions whereby the
benefit of fractional elements accrues to the Company rather than to the members
concerned) and also to authorise any person to enter on behalf of ail the members
interested into an agreement with the Company providing for the allotment to them
respectively, credited as fully paid up, of any further shares or debentures to which
they may be entitled upon such capitalisation, or (as the case may require) for the
payment by the Company on their behalf, by the application thereto of their respective
interests in such capitalised sum, if the amounts or any part of the amounts remaining
unpaid on their existing shares and for matters incidental thereto and any agreement
made under any such authority shall be effective and binding on all concerned.
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EXERCISE OF MEMBERS’ RIGHTS

Nomination notices

{(a) Subject to the 2006 Act, a member may send the Company notice in writing
that another person is entitled to enjoy or exercise all or any specified rights of
that member in relation to the Company (a “nomination notice™).

(b) The Company may prescribe the form and content of nomination notices.
Unless the Company prescribes otherwise, a nomination notice must:

(i)

(ii)
(iii)

(iv)
v)

(v1)
(vil})

{viil)

state whether it relates to all the shares which the member concerned
holds, or only some of them (and, if so, to which shares it relates);

state the name and address of the person nominated;

specify how the Company is to communicate with the person
nominated and include any further information which the Company
will nced in order to use the means of communication specified;

specify whether the person nominated is entitled to enjoy or cxercise
all the member’s rights in relation to the Company, and, if not, which
rights the person nominated is to be entitled to enjoy or excreise;

indicate whether the specified rights are to be exercised or enjoyed
only by the person nominated, or whether the member giving the
notice may also continue to exercise or enjoy them,

specify the date from which it is to take etfect;

specify when it is to cease to have effect, or that it is to have effect
until further notice or until the member concerned ceases to hold the
shares to which it relates; and

be exccuted by or on behalf of the member and the person nominated.
203. Effect of nomination notices

Effect of nomination notices

{a) Subject to the provisions of these Articles, if the Company receives a
nomination notice, the Company must give effect to that notice in accordance
with its terms.

{b) A nomination notice ceases to have effect:

W
(ii)

in accordance with its terms; or

when the member concerned, or the person nominated, dics or ceases
to exist.
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(c) The Company must not give effcct to a nomination notice to the extent that it
is expressed to take effect before the date on which it is received by the
Company.

(d) If the Company receives a document which purports to be 4 nomination notice
but which does not contain the required information or which is not given in
the form prescribed by the Company, the Company:

{i) must not give effect to it; and

(i1} must notify the person that it is defective (and in what respect it is
defective), and that the Company cannot give effect to it in its present
form.

{c) If:

(1) a nomination notice states that the member in relation to whom it is
given may continue to excrcise or enjoy the rights specified in it; and

(i) that member and the person nominated in the notice both seek to
exercise such a right in relation to a particular matter,

then, unless the effect of what each of them docs in relation to that right would
be the same, it 15 to be treated as not having been exercised by either of them.

The Company must keep a record of all nomination notices which are in force or have
been in force within the preceding 12 months.

The Company must provide any member, on request, with a copy of its records of
nomination notices given in relation to that member.

The Company must provide any person nominated in a nomination notice with a copy
of 1ts records of nomination notices in which that person is nominated.

RECORD DATES

Notwithstanding any other provision of these Articles, the Company or the Directors
may fix any date as the record date for any dividend, distribution, offer, allotment or
issue and such record date may be on or any time before any datc not more than 48
hours before the datec on which the dividend, distnibution, offer, allotment or issue is
declared, paid or made. In calculating such period no account is to be taken of any
part of a day that is not a working day.

MINUTES AND BOOKS
The Directors shall cause minutes to be made in books to be provided for the purpose:
(a) of all appointments of officers made by the Directors;

(b) of the names of the Directors present at each meeting of Directors and of any
commiitee of Directors; and
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(c) of all resolutions and proccedings at all meetings of the Company and of any
class of members of the Company and of the Directors and of committees of
Directors.

Any such minutes if purporting to be signed by the chairman of the meeting at which
the proceedings took place, or by the chairman of the next following meeting shall be
sufficient evidence without any further proof of the facts thercin stated.

Any register, index, minute book, book of account or other book required by these
Articles or the Statutes to be kept by or on behalf of the Company may be kept either
by making cntrics in bound books or by recording them in any other manner. In any
case in which bound books are not used, the Directors shall take adequate precautions
for guarding against falsification and for facilitating its discovery.

Any register, index, minute book, book of account or other book or document of the
Company shall always be open to the inspection of the officers of the Company.
Subject as aforesaid, no member of the Company or other person shall have any right
of inspecting any book or document of the Company ¢xcept as conferred by the
Statutes or as ordered by a Court of competent jurisdiction or as authorised by the
Directors and the Directors shall, (subject to the provisions of the Statutes) determine
at what times and under what conditions any such right may be exercised.

ACCOUNTS

Accounting records sufficient to show and explain the Company’s transactions and
otherwise complying with the Statutes shall be kept at the Office, or at such other
place within Great Britain as the Directors think fit.

The Directors shall from time 10 time in accordance with the provisions of the Statutes
cause to be prepared and to be laid before a general meeting of the Company such
profit and loss accounts, balance sheets, group accounts (if any) and reports as may be
necessary.

A printed copy of the Directors’ report accompanied by the balance sheet, profit and
loss account and Auditors report which is to be laid beforc a general meeting of the
Company (including every document required by law to be attached or annexed
thereto) shall not be less than twenty-one days before the date of the meeting be sent
to every member of, and every holder of debentures of, the Company and to every
other person who is entitled to receive notices of meetings from the Company under
the provisions of the Statutes or these Articles. Provided that this Article shall not
require a copy of such documents to be sent to more than one of joint holders or to
any person who 1is not entitled to receive notices of meetings and of whose address the
Company is not aware, but any member or holder of debentures to whom a copy of
such documents has not been sent shall be entitled to reccived a copy free of charge
on application to the Office. The requircments of this Article shall be deemed to be
satisfied in relation to any member by sending to that member, where permitted by the
Statutes, a summary financial statement prepared in the form and containing the
information prescribed by the Statutes. No accidental non-compliance with the
provisions of this Article shall invalidate the proceedings at the meeting
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Every account of the Company when audited and approved by the Company in
general meeting shall be conclusive except as regards any error discovered therein
within three months next after the approval thercof. Whenever such and crror is
discovercd within that period, the account shall forthwith be corrected and thereupon
shall be conclusive.

AUDITORS

Auditors shall be appointed and their duties, powers rights and remuneration regulated
in accordance with the provisions of the Statutes.

Subject to the provisions of the Statutes, all acts done by persons acting as Auditors
shall, as regards all persons dealing in good faith with the Company, be valid,
notwithstanding that there was some defect in their appointment or that they were at
the time of their appointment not qualified for appointment.

The Auditors shall be entitled to attend any general meeting and to receive notices of
and other communications relating to any general meeting which any member is
entitled to receive, and to be heard at any general meeling on any part of the business
of the meeting which concerns them as Auditors.

NOTICES

Any notice, document or information (including a share certificate) may be served on
or delivered to any member by the Company and to the Company by any member
either:

{a) personally;

{b) by sending it through the post in a pre-paid letter addressed to such member at
his registered address or (if he has no registered address within the United
Kingdom) to the address, if any, within the United Kingdom supplied by him
to the Company as his address for the service of notices;

(c) by sending it in electronic form to a person who has agreed (generally or
specifically) that the notice, document or information may be sent or supplied
in that form (and has not revoked that agreement); or

(d) subject to the provisions of the Acts by making it available on a website,
provided that the requirements in Article 221 are satisfied.

The requirements referred to in Article 220(d) are that:-

{(a) the member has agreed (gencrally or specifically) that the notice, document or
information may be sent or supplicd to him by being made available on a
website (and has not revoked that agreement), or the member has been asked
by the Company to agree that the Company may send or supply notices,
documents and information generally, or the notice, document or information
in question, to him by making it available on a website and the Company has
not received a response within the period of 28 days beginning on the date on
which the Company's request was sent and the member is therefore taken to
have so agreed (and has not revoked that agreement);
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(b) thc member is sent a notification of the presence of the notice document or
information on a website, the address of that wcbsite, the place on that website
where it may be accessed, and how it may be accessed (“netification of
availability™);

(c) in the case of a notice of meeting, the notification of availability states that it
concemns a notice of a company mecting, specifies the place, time and date of
the meeting and states whether it will be an annual general meeting; and

(d) the notice, document or information continues to be published on that website,
in the case of a notice of meeting, throughout the peniod beginning with the
date of the notification of availability and ending with the conclusion of the
meeting and in all other cases throughout the period specified by any
applicable provision of the Acts, or, if no such period is specified, throughout
the period of 28 days beginning with the date on which the notification of
availability is sent to the member, save that if the notice, document or
information is made availablc for part only of that period then failure to make
it available throughout that period shall be disregarded where such failure is
wholly attributable to circumstances which it would not be reasonable to have
expected the Company to prevent or avoid.

Service or delivery of any notice, document or information shall be deemed to be
effected:

(a) where despatched by post, at the expiration of 24 hours after the time when the
letter containing the same is posted and in proving such services or delivery it
shall be sufficient to prove that such letter was properly addressed, stamped
and posted;

(b) where electronic means are used, at the expiration of 24 hours following
transmission; and

©) in the case of website communications, when the material is first made
availablc on the Company’s website or if later, when the recipient received
notice of the fact that the material was available on the website.

In respect of joint holdings all notices shall be given to the joint holder with a
registered address (or other addresses {or service in the United Kingdom) whose name
stands first in the rcgister and notice so given shall be sufficient notice to all joint
holders of that joint holding.

Any notice, document or information delivered or sent by post to or left at the
registered address of any member in pursuance of these Articles shall,
notwithstanding that such member be then dead or bankrupt, and whether or not the
Company has notice of his death or bankruptcy, be deemed to have been duly served
or delivered in respect of any share registered in the name of such member a sole or
joint holder, provided that where a person cntitled to a share in consequence of death
or bankruptcy of a member has supplied to the Company evidence to show his title to
the share and an address (including the clectronic address) within the United Kingdom
for the service of any notice, document or information to which the member but for
his death or bankruptcy would be entitled shall bc served on or delivered to such
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person in iike manner as a member, and shall for all purposes be deemed to be
sufficient service or delivery of such notice ,document or information on all persons
interested (whether jointly with or as claiming through or under him) in the share.

Every person who by operation of law, transfer or other means whatsocver shall
become entitled to any share shall be bound by any notice in respect of such share
which previously to his name and address being entered in the Register as the holder
thereof shall have been served on or delivered to a person from or through whom he
derives his title to such share provided that the provisions of this Article shall not
apply to any notice given under Article 62 or the provisions of the Statues referred to
therein.

A member who (having no registered address within the United Kingdom) has not
supplied 10 the Company an address within the United Kingdom for the service of
notices shall not be entitled to receive notices from the Company. Any member whose
registered address is not within the United Kingdom and who gives to the Company
an electronic address may, at the absolute discretion of the Directors, have notices
served upon him at that address. For avoidance of doubt, the provisions of this Articie
226 are subject to Article 72, The Company may at any time and at its sole discretion
choosc 10 send or supply notices, documents and information only in hard copy form
to somc or all members.

A member who has not notified the Company of an clectronic address for the service
of notices will continue to receive notices in hard copy form or notification in hard
copy form that notices have been made available on a website.

It at any time by reason of the suspension or curtailment of postal services within the
United Kingdom or any part thereof the Company is unable effectively to convene a
general meeting by notices sent through the post, a general meeting may be convened
either:

(a) by a noticc advertised in two national daily newspapers published on the same
date and such notice shall be deemed 10 have been duly served on all members
entitled thereto at noon on the day when the advertisement appears. In any
such casc the Company shail send confirmatory copies of the notice by post if,
at least 48 hours prior to the meeting, the posting of such notices to addresses
throughout the United Kingdom again becomes practicable; and/or

(b) by electronic means or website communications.

Nothing in these Articles shall affect any requirement of the Statutes that any
particular offer, notice or other document be served in any particular manner.

WINDING UP

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

If the Company shall be wound up (whether the liquidation is voluntary, under

supervision, or by the Court) the liquidator may, with the authority of an special
resolution, divide amongst the members in specie the whole or any part of the assets
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of the Company (whether or not the asscts shall consist of property of one kind or
shall consist of properties of different kinds) and may {for such purposes sct such value
as he deems fair upon any onc or more class of property and may subject to any
special rights attached to any shares or the terms of issue thereof determine how such
division shall be catried out as between the members of different classes of members.
The liguidator may, with the like authority, vest any part of the assets in trustees upon
such trusts for the benefit of members as the liquidator with the like authority shall
think fit, and the liquidation of the Company may be closed and the Company
dissolved, but so that no contributory shall be compelled to accept any shares or other
property in respect of which there is a liability.

INDEMNITY AND INSURANCE

Subject to the provisions of the Statutes, the Company may, to the fullest extent
permitted by law and without prejudice to any other indemnity to which the Directors
may be entitled, indemnify Directors of the Company and of any Associated
Company in respect of all costs, charges, losses, expenscs and liabilitics arising out
of, or in connection with, the actual or purported existence of, or failure to exercise,
any of his powers, duties or responsibilities as a Director of the Company or of any
Associated Company.

The indemnity in the above Article 231 shall bec decmed not to provide for, or entitle
the Directors to, any indemnification that would cause any part of these Articles to be
trcated as void under the Statutes and, in particular, shall not provide directly or
indirectly (to any extent) any indemnity against:

(a) any liability incurred by the Directors to the Company or any Associated
Company;

(b) any liability incurred by the Directors to pay a fine imposed in criminal
proceedings or a sum payable to a regulatory authority by way of penalty in
respect of non-compliance with any requirement of a regulatory nature; or

{c) any liability incurred by the Directors:
() in defending any criminal proceedings in which he is convicted;

(i1} in defending any civil proceedings brought by the Company or an
Associated Company, in which judgment is given against him; or

(i)  in connection with an unsuccessful application for relief from liability
under the provisions for relief in the 2006 Act,

where, in any such case, any such conviction, judgment or refusal of relief has
become final (which shall be construed in accordance with section 234(S) of
the 2006 Act).

Subject to the Statutes, the Company may maintain appropriatc liability insurance for
Directors (including ensuring that premiums are properly paid) for the benefit of the
Directors for so long as any claims may lawfully be brought against the Directors and
in respect of any matter occurring or alleged to have occurred while the Director is or
was a Director of the Company.
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FRACTIONS

If any shares are consolidated and then divided, the board has power 1o deal with any
fractions of shares which result. if the board decides to sell any shares representing
fractions, it can do so for the best price reasonably obtainable and distribute the net
proceeds of sale among members in proportion to their fractional entitlements, except
that any amount otherwise due to a member of an amount equal to or less than £3.00
may be retained for the benefit of the Company or, at the sole discretion of the board,
donated to charity. The board can arrange for any shares representing fractions to be
entered in the Register as certificated shares if they consider that this makes it easier
to sell them. The board can sell those shares to anyone, including the Company if the
legislation allows, and may authorise any person to transfer or deliver the shares to
the buyer or in accordance with the buyer’s instructions. The buyer 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 invalidily in the proceedings in reference to the sale.
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