CONFIDENTIAL
No. 04131569
THE COMPANIES ACT 2006
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

MORTGAGE ADVICE BUREAU (HOLDINGS) PLC

CFD-£15503229-v1

pra
o Ney VY
Sao L ot



Contents

Clause Page
1 Table A and Model Articles NOt 0 ApPIY ..o st st b e e 1
2 g1 =T 0= = 11T o OO U 1
3 [Change Of NAMIE] ..o e bbb e et T rE et e e e et ga et berrbeasnresastsiars 5
4 Limited Hability ... e s rs et e st on 5
5 Share FIGIES ...eie e e e et bt st et e nan b ar b e pre s baaie 5
6 AN ettt n et e sttt er e s et st ara e nases 6
7 Redeemable Sharas ... et e e e e e 6
8 Share warrantS 10 BBATET ... st s e b e e e 6
9 CommISSION and BIOKEIAGE . ......coviii ittt e e e e 7
10 Trusis NOLI0 DE rECOONISEH . e et e e e e et et eaearnie e epe e enraeesran e een
11 Certificated and uncertificatad Shares ... et e 7
12 Right t0 CeMiCales o et e ae e e e ans 10
13 Replacement CortifiCalEs .ot et e e e et ettt ernr e rn e e ee s 10
1 Lign 0N Shares NOLTUIY PRI ....eoev st st is b s e e e e s eee s n s ren sase v ar vt rreeserab ssbes 11
156 Enforcement of Ben by SAle ..o v e e vt bbb 11
16 Application of progeeds of SAlE ... e e e 11
I - 1 - OO O SO RS 12
18 Liability of JoINE NOIGEIS .o st m e e st et m e e s e srne s sr e e 12
19 INErEST ON GAIS Looviie ettt e e et e e s e er e g r sy e 12
20 Rights of member when call unpaid ... s 12
21 Sums due on allotment treated a8 CallS ...t e e 13
22 Power 0 differ@ntiale. ... ..o e e e e 13
23 Paymentinadvance Of CalS ... ... e e e e e 13
24 Notice FCall NOL PRI ... ... e ettt e e e e e e e ae e e 13
25 Forfeiture for NON=COMPIIRAMCE ... e e e e e e e e e e emeea e e e e 14
26 Notice after forfaillre ... ittt e et e 14
27  Forfeiture may De @il ... ... ettt et e e e m e e e e nen e e ees i4
28 SUITEIMUEI . ..iiei ittt it bttt oo et ac e e e ea e e e eeeaaameaea ke b ba e b raas hE 1ok et e e 1men e emenemrn o ea 14
29 Disposal of forfeitad ShareS ..o i s e is s v e e ras s rsrer e st ar b n s a st 14
30 Effect of fOrfEHUMR ..o e s s s e et ar s r e sanas 15
31 Extnction of ClaiMms...v i st o resanas 15
32 Evidence of forfeifure ... e 1D
33  Failure to disclose interests in Sharas ... e e e e 16
34 POWET OF BBIE .. e e e et et et st sa s e st e e 18
35  Application of Proceads OF SAIE ... s s e e 19
36 FOrm OF PANSTEN ..o et et e e et ettt e ean s es e enaes 19
37 Rightto refuse registration ... e me e e e e 20

CFD-#15502220-y1



38
39
40
41
42
43

45
46
47
48
49
50
51
52
53

55
56
57
58
59
60
61
62
63
64
65
66
87

69
70
71
72
73
74
75
76
77

MNotice of and reaS0NS FOT TETUSAN ccovirr e e et e e et e e eeeen seararom e maneaeaes 20

Fees ONn registration ... ..o st e e es e meaes 21
Other powers in relation 10 tranSTars ... e 21
O ABATN .. ettt ettt et e e m e et e e e aa et bt ne et et e e 21
Election of parsan entitled by tranSmHiSSION . ......cvevirvirici e cctieir s e e a e esese e 21
RIGhtS 0N BraNSMISSION ... et e r e e ee e et e e e rae s e st ncasnn smrsnenenrs s 22
Power {0 aller share Capital. ...ttt b e a et e e 22
SANCHON 0 VAMALION .. eevrrr e e ceee et rere ot st st m et e st e st e st es e araracacaeserensonraenrases 24
ClASS MTIBEHINGS «oevv e ereeee et et e e e s ae et abe st st b e a e tb s b mtmensmense st bead Rt aabbe st aeabaresnseat e abssasnrares 24
Deemed VANEHION ..vveee et b e ae s e a s s 25
Annual general MEetiNgS ..o 25
Convening of general meeting other than annual general meeting .......ccouimmvmerrvemr e 25
Notice of general meetings and meetings in different places ... 25
Omission to send notice or non-receipt of MOTICE ... e 27
Postponement of general Meetings.......o.vvvr i e e 27
QUOIUIT . oot ettt srer et e m s e se s s e e et e ca s mes ee e ek et erta e sem et e nes e aem et memsmremren e e eararan 28
If QUOTUM NOL PreSaNt ..o et e e s s e b e e rst e nsnr s sr s i mseee smeeeeen e e 28
CAIPITIAN . oo ettt bt et et ea e s b ac e it et re bt aenra b mb et e en sa b s meaenrn b s ea e e rmbatnen st e eenarenes 28
Entittement 1o attend and SPEaK ... ... et e e e e 29
POWET 0 AOJOUII ..o et res e e e ren e s arara s st e s s te s se s mbsnss s st snasmsane ses 29
Notice of adjourned MEELNG ..........cccc ottt e 29
Business of adjourned MEBHING ..ot st s s 29
Accommodation of members and security arrangements ... 29
OPETIY COMUUCL ... cv e e d bbbt e ra 1808 b0 £ e e ed S de e Sba b RS 4 s bbb g o b e st bbbt 30
Method Of VOTING .....oieier e i e e s s bt e a st ohe 31
Chairman's declaration conclusive on show of hands.......ciciiccc 31
Obection 10 OF €TOT 1N VOIING 1ourve e e et et s p e e e e mes e e se e st abada s r s s e e brn e 3
AMEndmMENt t0 FESOIUTIONS .uvvv-y e e e et st e s st s n et an et e 32
Procedure 0n @ POl ..o et i e e nr e e e e 32
VoS OF MEBMDBIS o e e e s e 33
Votes of JoiMt MOIErS e e e e 33
Votes of member suffering INCapacity ... e 33
VOUNG DY PrOXY ..o e et e e e s e e e e e et 34
FOPIN O PROXY vt ittt et s e et et sme e e s e e s e e meme e s e e s mm s se e e e m e n s e e 35
Deposit or TeCEIPL OF PIrOXY ... i oot s et et et ee e e s s ns 36
Maximum validity of proxy and revocation Of ProXY ... e e a e 36
Corporats repreSENtaliVES .. ...t s e st e et e e e e r et 37
Validity of votes by proxies and corporate representatives.. ... vmreii e 37
ADPPOINIMENT OF PrESIGEIM ... vvieveee e e et e v aee sttt st v ararne e sseesememen e sneesarbesesete sentarerstores 38
Duties Of Presitent ... v e e e rer e e e s s s e 38

CFD-#15503229-v1



100
101
102
103
104
105
106
107
108
109
110
111
112
113
114
115
116
117

NUMDBEE Of DITBGIONS ..ot et erite it e ctie e eeremrsereeerasa s tr e srnr s amta ssas semsme e st s samns pmeemnreenans
Power of Company {0 appoint Dirattors i it e s e e s
Power of Board to appoint DIreClOrS ..o e reee e srre s s e st e
Appointment of eXeCUtIVE DIFECIOrS ... e e vt s e e et e s raanes
Elgibility OF NewW DIraClOrS. .. vt et et a s e g e srnrs
Resolution for appointment of two OF MOre DIFSCIOrS ..o eei et e e
Retirement at annual general Meetins ... ... et et e
Position Of retiring DireCtOr ... ..o e ettt e e ee e e
DeeMAU FE-BIEBCHION ...ttt ettt es e s e e ces s e s v e e e et e teaee e rmrar e e e nrres
Removal by ofdinary reSOIUON .. ... e e e e e e eee e e
Vacation of Office DY DHIECIOr ...t et e
Res0lulion as t0 VAGANCY CONCIUSIVE ........oiiii s cteer et e eee e e emeee e svat st e e st ee e rstb e s mente svsbmteans
E N Ta 12 (a1 o1 v SRS UROURUTRUTRI
ParticiDation iN Board MBENGS. ... vt sttt i te e ameeeeessss ssts e b r e et e e b e eb b seneas
Alternate Director responsible for OWIN GCES ... e e bs s sr e e e se b vanes
Interests of aernate DIr@CION ..o e e st s e srssetne s s ar e reaes
Revocation of appointmEnt. ..o e sas s s e ess s st e e resras sinre e
T (o = =T O U U O
et S U OSSOSO
Additional FEMUNEIALION. ....e ittt e s g e s e ers et e et e st s et e e
Remuneration of Xecutive DIFECIOIS ..ottt e e e et st s b e e
Fensions and Other BENEfitS ... ..o et ettt ma e s e e
POWers OF the BOAM ....oocve ettt et e e st es e es e st st s s td e et et rmas smmens e ares
Powers of Directors if less than minimum muUmbBEr ... e
POWErs Of @XECULIVE DITBCIOTS ... .vivivvrririieitie e saresrise s s er s st aeasseeen e sbares e srassbsrararesssaseasasasns
Delegation {0 GOMIMIIIEES ..........occcov ettt et rre e e re sttt sbanaesta e sr s resas s bat e e senensnss s srasnintrn
Delegation tO INUIVIOUB DIrECIOIS ...cccvvv et re et s ersce st e s s st atacssarrararssasbatesansrrernts s srabacaies
LOCAl MBNAGEIMNENE .11ivieaitirivrrtasieeeeieeeeeeeets rrrtrrssirt st oratatsists s s Es bt est samnaraesanrbatss i seninsetssssratassies
P OWET OF BUIOIMIEY Lottt e et r b a1 b vt e 14 e Re £ St e r e Eeeb e e s p et e v r b nen s
Powers of delegation .. .. ...ttt e ey r e s e n e nne e eny
ASSOCIAEE UINBCIONS oot et s et e e n e e e e e e et eeas
EXErCiSE OFf VOINQ POWEE oo vt et et e eeeee e etmees e ees s abas s Rt e tb bt st aensmesmsmens e ene
Provision fOr @MPIOYEES ......c.vverecmreieeeerrmrcrscereres s sriat s et erresa s sneesnss s eseracasnrs s as st barerasaasarasss aasn
OVRrSEaS MROISIEIS o oo ettt a e e et an
B T W I PO S .o ittt ee e sttt e e s s e st sb s et e e mmm o eeme smamma st Eot st e be bt e e emmemnrmramnmnnn e
Board MEEHNGS .o et e e e a e b s e sr b e e ane esee
NOtice OF BOard MERLINIOS ... et ee e e ee e e et abteeseeeees e earen smememstmemeeens
L 1T o L Ty o OO P USSP
Chairman of BOBM ..o i s e er b e et e et e

Voling and the Chairman's CasHNG VOB ....ve.evveeeee e r ettt eee e e et s rea e etrer i rareresnarat robenne

CFD-#15503220-v1


file:///JVV/jl

118
119
120
121
122
123
124
125
126
127
128
129
130
131
132
133
134
135
136
137
138
139
140
141
142
143
144
145
146
147
148
149
150
151
152
153
154
155
156
157

Electronic participation in Meetings ... e e e s e 50

Resolution in WIING . ... e et et e e e e 51
MINUEES OF PIrOCEBUINGS .vvv e eeeee et e crasbre et s e srasmrs s e eras e se s mees s er e seee s smeee et e e s mmemenee e memes 51
Validity OF ProCeetings .....o.o et e ca e re st e e nere s e ae e ereras 51
Power of the Board to authorise conflicts of inferest. ... 52
Interests not requiring Board authorisation ... e 54
Interestad Director not to vote or Count for QUONUM ... e e e ee e 55
Director's interest in OWn appoINIMENT ... e ee e e e e s 56
Chairman's ruling conclusive on Director's iNtBFEst.........coovv e v 56
Directors’ resolution conclusive on Chairman's interest. ... 57
REIBXAON OF PIOVISIONS 1vvuvsvvreeisieiirenssisreeesteeeemsestaressestesn s seenmes emsememsmenennsmmseensmsmsnte sr smeeennnes 57
T 1T 1T 0 OOV TP POTPUP U ORUPTF PRI 57
Power to authenticate documents ... 58
BT CUSIOCY et b R 58
ApPHCation Of SEEL.........ocic i ccrece e s er e e s e s s rere s arara s ne e resanarraenens 58
Execution as a deed without §2aliNg ......ccoiiiii i 59
T S B A Y et et e e e bbb g s b et e et e e 59
Declaration of ividends ... e e e a e 59
L1 e [ T Ty U 2 60
Entitlement to dividends ... e e e 60
Calls or debts may be deducted from dividends ... 60
Ly W g T =TT T U 60
Dividends not 1o bear INTErest.........ccvc i e st 61
Payment of dividends and other distributions ..o e e vrar s n s s r e v ne e 61
Uncashed dividendsS ... i i s e s s s e s s e 63
Unclaimed dividends and other distributions.........c..ccccv i v, 83
Waiver of dividends and distributions..........cconmmiiimimn oo, 63
Payment of SCHIP divIBNAS 1..vvviivici i s st s e s s e s a e s sar s s e st snstssesssrarares 64
RESEIVES .. e e e e e e et tb e bt a R aRE 66
CapItAlISATON OF FESEIVES L.viivirrvrrererireseeeemerseeenie e eraraesraesegssems pmseseeenseseeamameesnseseestameesnse e et gemsmsnses 66
[ e v O o | (= T 67
INSPECHON OF FECOIAS ..ovvieie s ceree et v et r et e s et ot et e e e et m e s e e e s am e sr e s e rmeas 68
ACCOUNTS 10 B8 SN 10 MBI B S oo vt te e crer s e r s s s b st res e e se et e smensme s esmr b e emee g en e gemeses 68
Strategic report with supplementary Material ... e rar e 68
BONVICE OF MONCOS B0 .o ittt ettt ettt et et e e s b et e smeatae e srsensnsesn s b e s eananin 69
Service of notice in case of death or bankruptoy, ete.........ccovvii it 70
EVIdence Of SBIVICE ... i e e b e h e e g 71
Notice Bnding on fraNSfEIEES ..o e mee e e e e e e ms e en e 72
SuspPenSION 0f POSIAl SBTVICES ....iivii e resir e rser e tr s eae s e ts e sste s tareratssesrseasasase asesesneeins 72
Destruction of QOCUMENTS ... .t et b s e s e b b2 e 72

CFD-#15503229-v1



168 Indemnity.........
158 Power to insure

CFD~#15503229+1



CONFIDENTIAL Draft; 15 October 2014

No. 04131569

THE COMFANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

MORTGAGE ADVICE BUREAU (HOLDINGS) PLC

PRELIMINARY

1 Table A and Model Articles not to apply
No regulations set out in any statute or in any statutory instrument or other subordinate
legislation concerning companies (including the regulations in Table A of The Companies
(Tables A to F) Regulations 1985 as amended and any model articles prescribed under the
Companies Act 2008) shall apply as the regulations or articles of the Company, but the following
shall be the Articles of Association of the Company.

2 Interpretation

2.1 In these Articles, unless the context otherwise requires, the following expressions have the

following meanings:
address includes a number or address used for the purposes of sending or receiving
doguments or information by elecirenic means
these Articles means these Articles of Association as originally adopted as the same may be
amended from time to time (and Article means one of these Articles)
Auditors means the auditors for the time being of the Company or, in the case of joint auditors,
all or any one of them
authenticated has the meaning given in the Companies Acts’
Board means the board of Directors for the time being of the Company or the Directors present
or deemed to be present at a duly convened meeting of the board of Directors at which a
quorum is present

' Section 1146 CA 2008.
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CA 2006 means the Companies Act 2006

cash memorandum account means an account so designated by the Operator of the relevant
system

Chairman means the chairman (if any) of the Board or, where the context requires, the
chairman of a genaral meeting of the Company

clear days means (in relation to the period of a notice) that pericd excluding the day when the
notice is given or deemed to be given and the day for which it is given or on which it is to take

effect

Companies Acts means the CA 2006 and, where the context requires, every other statute from

fime to time in force concerning companies and affecting the Company
Company means Mortgage Advice Bureau (Holdings) plc

Depositary means a custedian or other person {or a nominee for such custodian or other
person) appoinied under contractual arrangements with the Company or other arrangements
approved by the Board whereby such cusicdian or other person or nominge holds or is
interested in shares of the Company or rights or interests in shares of the Company and issues
securities or other documents of title or otherwise evidencing the entitlement of the holder
thereof to or to receive such shares, rights or interests, and shall include, where approved by
the Board, the trustees (acting in their capacity as such) of any employees' share scheme
established by the Company or any other scheme or arrangement principally for the benefit of
employees or those in the service of the Company and/or its subsidiaries or their respective
businesses and the managers (acting in their capacity as such} of any investment or savings

plan, which, in each ¢ase, the Board has approved

Director means a director for the time being of the Company and includes any person

appointed by him as his alternaie director but only while acting as such

Disciosure and Transparency Rules means the Disclosure and Transparency Rules made by
the UKLA as the same may be amended from time to time

distribution recipient means, in respect of a share in respect of which a dividend or other sum

is payable:
(a) the holder of the share; or

(a) if the share has two or more joint holders, whichever of them is named first in the register

of members; or

b3
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{b) if the holder is no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee

electronic form and electronic means have the meanings given to them in the Companies
Acts?

execution includes any mode of execution {(and executed shall be construed accordingly)
FSMA means the Financial Services and Markets Act 2000

general meeting means a meeting of shareholders which is an annual general meeting or any

other general meeting

holder means (in relation to any share} the member whose name is entered in the Register as
the holder or, where the context permits, the members whose names are entered in the

Register as the joint holders of that share

London Stock Exchange means lLondon Stock Exchange plc or other principal stock
exchange in the United Kingdom for the time being

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

Office means the registered office for the time being of the Company

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

paid up means paid up or credited as paid up

participating security means a security title to units of which are permitted by the Operator to

be transferred by means of a relevant system
recognised clearing house means a clearing house granted recognition as such under FSMA

recognised investment exchange means an investment exchange granted recognition as
such under FSMA

recognised person means a recognised clearing house or a nominee of a recognised clearing
house or of a recognised investment exchange which is designated as mentioned in the
Companies Acts®

2 Section 1168 CA 2008,
3 Section 778 CA 2006.
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Register means the register of members of the Company to be kept pursuant to the Companies
Acts’ or, as the case may be, any overseas branch regisier kept pursuant o Arficle 111

(Overseas registers})

Regulations means The Uncertificated Securities Regulations 2001 (S1 2001 No 3755) as the
same have been® or may be amended from time to time and any provisions of or under the

Companies Acts which supplement or replace such Reguiations

relevant system means the computer-based system and procedures which enable title to units
of a security to be evidenced and fransferred without a written instrument pursuant to the

Regulations

Seal means the common seal of the Company or any official or securities seal that the

Company may be permitted to have under the Companies Acts®

Secretary means the secretary for the time being of the Company or any other person
appointed to perform any of the duties of the secretary of the Company including {subject fo the
provisions of the Companies Acts’) a joint, temporary, assistant or deputy secretary

share means a share of the Company

subsidiary and holding company have the meanings given in section 1159 CA 2006 and in
interpreting section 1159 for the purposes of these Articles, a company is to be treated as the
holding company of ancther company or as a member of a subsidiary even if its shares in the
other company are registered in the name of (i} 2 nominee, or (i) any party holding security over
those shares, or that secured party's nominee

United Kingdom means Great Britain and Northern Ireland
working day has the meaning given to it in the Companies Acts®

writing or written means printing, typewriting, lithegraphy, photography and any othar mode or
modes of representing or reproducing words in a legible and non-transitory form, whether sent

or supplied in electronic form or otherwise.
2.2 In these Articles, unless the context otherwise requires:
{a) words in the singular include the plural, and vice versa;

{b)  words importing the masculine gender include avery gender;

? Saction 113 GA 2006.
% The Regulations weare amended with effect from 1 October 2009 by The Companies Act 2006 {Consequential Amendments)
gUncenEﬁcated Secursities) Order 2009 (S12008/1889).
. Section 45 CA 20086,
Section 274 CA 20086.
8 Section 1173 CA 2006.
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()

(d)

(e}

(f)

(@

a reference to a person includes a body corporate and an unincorporated body of

persons;

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

a reference to an uncertificated share or to a share (or to a holding of shares) being in
uncertificated form is {o that share being an uncertificated unit of a security which, for the
time being, is a participating security, and 2 reference to a certificated share or to a share
being in certificated form is to that share being a unit of a security which is not an

uncertificated unit;

a reference to any statute or statutory provision includes any orders, regulations or other
suberdinate legislation made under it and any statutory modification or re-enactment of i
for the time being in force; and

words or expressions defined in the CA 20086 shall have the meaning given to them in
that Act.

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

Articles.

24 The footnotes do not form part of these Articles and are only included so as to give statutory

references and other guidance.

3 Change of name

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

where it is proposed that the name of the Company be changed to another name containing the

words “MAB’ or *"Mortgage Advice Bureau”, by the Directors.

4 Limited liability

The liability of the members is limited to the amount, if any, unpaid on their shares,

SHARE CAPITAL

5  Share rights

5.1 Subject to the provisions of the Companies Acts® and to any rights for the time being attached to

any existing shares, any shares may be allotied or issued with, or have altached to them, such

preferred, deferred or other rights or restrictions, whether in regard to dividend, voting, transfer,

return of capital or otherwise, as the Company may from time to time by ordinary resolution

® Sections 549-608 CA 2006,
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6.1

6.2

8.1

8.2

determine or, if no such resolution has hean passed or so far as the resolution does not make

specific provision, as the Board may determine.
Allotment

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

The Board may, at any time after the allotment of any share but before any person has been
entered in the Register as the holder, recognise a renunciation thereof by the aliottee in favour
of some other person and accord to any allottee of a share a right to effect such renunciation
and/or allow the rights represented thereby fo be one or more participating securities, in each

case upon and subject to such terms and conditions as the Board may think fit to impose.
Redeemable shares

Subject {o the provisions of the Companies Acts’' and to any special righis for the time being
attached o any existing shares, any share may be issued which is, or at the option of the
Company or of the holder of such share is liable, to be redeemed on such terms and conditions

and in such manner as these Articles may provide or the Directors may determine.
Share warrants to bearer

The Company may, with respect to any fully paid shares, issue a wamrant (a share warrant)
stating that the bearer of the share warrant is entitled to the shares specified in it and may
provide {by coupons or otherwise) for the payment of future dividends on the shares included in

a share warrant.

The powers referred to in Articla 8.1 may be exercised by the Board, which may determine and

vary the conditions on which share warrants shall be issued, and in particular on which:

(@) a new share warrant or coupon will be issued in the place of one damaged, defaced,
waorn out or lost {provided that no new share warrant shall be issued o replace one that
has been lost unless the Board is satisfied beyond reasonable doubt that the original has
been destroyed);

1% Sections 549-609 CA 20086,
' Gaction 684 CA 2008,

<h
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10

1

(b} the bearer of a share warrant shall be entitled to receive notice of and fo attend, vote and
demand a poll at general meetings;

(¢} dividends will be paid; and

(d} a share warrant may be surrendered and the name of the holder entered in the Register
in respect of the shares specified in it.

Subject to such conditions and to these Articles, the bearer of a share warrant shall be deemed
to be a member for all purposes. The bearer of a share warrant shall be subject to the
conditions for the time being in force and applicable to it, whether made before or after the issue
of such share warrant.

Commission and brokerage

The Company may, in connection with the issue of any shares, exercise all powers of paying
commission and brokerage conferred or permitted by the Companies Acts™. Subject to the
provisions of the Companies Acts'®, any such commission or brokerage may be satisfied by the
payment of cash, the ailotment of fully or partly paid shares, the grant of an option to call for an

allotment of shares or any combination of such methods.
Trusts not to be recognised

Excent as otherwise expressly provided by these Articles, as required by taw or as ordered by a
court of competent jurisdiction, the Company shall not recognise any person as holding any
share on any trust, and the Company shall not be bound by or required in any way to recognise
{even when having notice of it) any equitable, contingent, future, partial or other claim to or
interest in any shares other than an absolute right of the holder to the whole of the share.

Certificated and uncertificated shares

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

inconsistent with:
(a) the holding of shares in uncertificated form;

(b)  the transfer of title to shares by means of the relevant system; or

2 Section 552 and 553 CA 2006,
3 Saclion 552 and 553 CA 2006.
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{c}

any provision of the Regulations.

11.2 Without prejudice to the generality and effectiveness of the foregoing:

{a)

(b)

(c)

(d)

references in these Articles fo a requirement on any person {o execute or deliver an
instrument of transfer or certificate or other document shall, in the case of uncertificated
shares, be treated as references to a requirement to comply with any relevant
requirements of the relevant system and any relevant arrangements or regulations which
the Board may make from time to time pursuant to Article 11.2(d);

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

the same form, they shall be treated as a single holding;

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

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

out in these Articles;

ihe Board may utilise the relevant system to the fullest extent available from time to time
in the exercise of the Company's powers or functions under the Companies Acts or these

Articles or otherwise in effecting any actions; and

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

security.

11.3 Where any class of shares is a participating security and the Company is entitled under any

provisions of the Companies Acts or the rules made and practices instituted by the Operator of

any relevant system or under these Articles to dispose of, forfeit, enforce a lien or sell or

otherwise procure the sale of any shares which are held in uncertificated form, such entitlement
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{to the extent permitted by the Regulations and the rules made and practices instituted by the
Operator of the relevant system and subject to the arrangements and regulations referred to in
Article 11.2(d)} shall include the right to:

(a} request or require the deletion of any computer-based entries in the relevant system
relating to the holding of such shares in uncertificated form; andfor

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

shares; and/or

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

(d) transfer any uncertificated shares which are the subject of any exercise by the Company
of any such entittement by entering the name of the transferee in the Register in respect
of that share as a transferred share; andfor

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

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

The Company shall be entitled to assume that the entries on any record of securities maintained
by it in accordance with the Regulations and regularly reconciled with the relevant Operator
register of securities are a complete and accurate reproduction of the particulars entered in the
Operator register of securities and shall accordingly not he liable in respect of any act or thing
done or omitted to be done by or on behalf of the Company in reliance on such assumptions. In
particular, any provision of these Articles which requires or envisages that action will be taken in
reliance on information contained in the Register shall be construed so as to permit that action
to be taken in reliance on information contained in any relevant record of securities (as so
maintained and reconciled).
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12.1

12.2

12.3

12.4

12.5

13

131

13.2

13.3

SHARE CERTIFICATES

Right to certificates

On becoming the holder of any share in cerfificated form, every person (except a recognised
person in respect of whom the Company is not by law required to complete and have ready for
delivery a certificate) shall be entitled, without charge, to have issued within two months after
allotment or lodgement of a transfer (unless the terms of issue of the shares provide otherwise)
one certificate for all of the shares of that class registered in his name. Such certificate shall
specify the number and class of the shares in respect of which it is issued and the amount or
respective amounts paid up thereon and shall be issued as provided in Article 132 {Application
of Seal),

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

Register shall be sufficient delivery to all joint holders.

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

charge to a certificate for the extra shares of that class.

No cerlificate representing shares of more than one class or in respect of shares held by a

recognised person shall be issued.

This Article 12 does not apply to uncertificated shares.
Replacement certificates

Any two or more certificates representing shares of any one class held by any member may at
his request be cancelled and a single new certificate for such shares issued in lieu without

charge on surrender of the original certificates for cancellation.

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

Share certificates may be renewed or replaced on such terms as to provision of evidence and
indemnity {with or without security) and to payment of any exceptional out of pocket expenses,
including those incurred by the Company in investigating such evidence and preparing such
indemnity and security, as the Board may decide, and on surrender of the criginal certificate
{where it is defaced, damaged or worn out), but without any further charge.

10
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13.5

14

15

16

In the case of shares held jointly by several persons, any such request as is mentioned in this
Article 13 may be made by any one of the joint holders.

This Article 13 does not apply to uncertificated shares.

LIEN ON SHARES

Lien on shares not fully paid

The Company shall have a first and paramount lien on each of its shares which is not fully paid,
for all amounts payable to the Company (whether presently or not) in respect of that share to
the extent and in the circumstances permitted by the Companies Acts™. The Board may waive
any lien which has arisen and may resolve that any share shall for some limited period be

exempt wholly or partially from the provisions of this Article.
Enforcement of lien by sale

The Board may sell ali or any of the shares subject to any lien at such time or times and in such
manner as it may determine. However, no sale shall be made until such time as any money in
respect of which such lien exists is presently payable or the liability or engagement in respect of
which such lien exists is liable to be presently fulfilled or discharged, and until notice in writing
shall have been served on the holder or the person {if any} enlitled by transmission to the
shares, demanding the amount due or specifying the liability or engagement and demanding
payment or fulfiment or discharge thereof and giving notice of intention to sell if default in
payment, fulfilment or discharge shall continue for 14 clear days after service of such notice.
For giving effect to any such sale, the Board may authorise some person to execute an
instrument of transfer of the shares sold in the name and on behalf of the holder or the person
{if any) entitled by transmission in favour of the purchaser or as the purchaser may direct. The
purchaser shall not be bound to see to the application of any purchase gonsideration nor shall
his title to the shares be affected by any act, omission, irregularity or invalidity relating to or

connected with the proceedings in reference to the sale.
Application of proceeds of sale

The net proceeds of any sale of shares subject to any lien, after payment of the expenses of
sale, shall be applied in or towards satisfaction of so much of the amount due to the Company
or of the liability or engagement (as the case may be) as is presently payable or is liable to be
presently fulfilled or discharged. The balance (if any) shall {on surrender to the Company for
cancellation of the certificate for the shares sold, and subject to a like lien for any money not
presently payable or any liability or engagement not liable to be presently fulfiled or discharged

™ Section 670 CA 2006.
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18

19

20

as existed on the shares before the sale) be paid (without interest) to the holder or the person (if
any) entitted by transmission to the shares so soid.

CALLS ON SHARES
Calls

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

notwithstanding the subsequent transfer of the shares in respect of which the call was made.
Liability of joint holders

The joint holders of a share shall be jointly and severally liable for the payment of all calls in

respect thereof,
Interest on calls

If the whole of the sum payable in respect of any call is not paid on or before the day appointed
for payment, the person from whom it i due and payable shall pay all costs, charges and
expenses that the Company may have incurred by reason of such non-payment, together with
interest on the unpaid amount from the day appeinted for payment thereof to the day of
payment (both days inclusive) at the rate fixed by the terms of the allotment of the share or in
the notice of the call or, if no rate is so fixed, at 156 per cent per annum {or such lower rate as the
Board may determine). The Board may waive payment of such costs, charges, expenses or

interest in whote or in part.
Rights of member when call unpaid

Unless the Board otherwise determines, no member shall be entitled o receive any dividend or
to be present and vote at a general meeting or at any separate general meeting of the holders
of any class of shares either in person or (save as proxy for another member) by proxy, or be

reckoned in a quorum, or to exercise any other right or privilege as a member in respect of a
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22

23

24

share held by him unless and until he shall have paid all calis for the time being due and
payable by him in respect of that share, whether alone or jointly with any other person, together
with interest and expenses (if any) payable by such member to the Company.

Sums due on ailotment treated as calls

Any sum pavyable in respect of a share on alloiment or at any fixed date, whether in respect of
the nominal value of the share or by way of premium or as an instalment of a call, shall for the
purposes of these Articles be deemed to be a call duly made. If it is not paid, the provisions of
these Articles shall appty as if such amount had become due and payable by virtue of a call.

Power to differentiate

The Board may make arrangements on the atlotment or issue of shares for a difference as

between the alloftees or holders of such shares in the amount and time of payment of calls.
Payment in advance of calls

The Board may, if it thinks fit, receive from any member willing to advance the same all or any
part of the moneys uncalled and unpaid on the shares held by him. Such payment in advance
of calls shall extinguish pro tanto the liability on the shares in respect of which it is made. The
Company may pay interest on the money paid in advance, or so much of it as exceeds the
amount for the time being called up on the shares in respect of which such advance has been
made, at such rate as the Board may decide. The Board may at any time repay the amount s0
advanced on giving to such member not less than three months’ notice in writing of its intention
to do so, unless before the expiration of such notice the amount so advanced shall have been

called up on the shares in respect of which it was advanced.

FORFEITURE OF SHARES

Notice if call not paid

If any member fails to pay the whole of any call or any instalment of any call on or before the
day appoinied for payment, the Board may at any time serve a notice in writing on such merber
or on any person entitled to the shares by transmission, requiring payment, on a date not less
than 14 clear days from the date of the notice, of the ameunt unpaid and any interest which may
have accrued thereon and any costs, charges and expenses incurred by the Company by
reason of such non-payment. The nofice shall name the place where the payment is to be
made and state that, if the notice is not complied with, the shares in respect of which such call

was made will be liable to be forfeited.

13
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26

27

28

29

Forfeiture for non-compliance

If the notice referred 10 in Article 24 is not complied with, any share in respect of which it was
given may, at any time before the payment required by the notice has been made, be forfeited
by a resolution of the Board fo that effect which shali state the date of forfeiture. Such forfeiture
shall include all dividends declared or other money payable in respect of the forfeited shares
and not paid before the forfeiture.

Notice after forfeiture

When any share has been forfeited, notice of the forfeiture shall be served on the person who
was before forfeiture the holder of the share or the person entitied to such share by
transmission (as the case may be). An eniry of such notice having been given and of the
forfeiture with the date thereof shall forthwith be made in the Register in respect of such share.
However, no forfeiture shakt be invalidated by any omission to give such notice or to make such

entry as aforesaid.
Forfeiture may be annulled

The Board may, at any time before any share s0 forfeited has been cancelled or sold, re-allotted
or otherwise disposed of, annul the forfeiture, on the terms that payment shalt be made of all
calls and interest due thereon and all expenses incurred in respect of the share and on such
further terms (if any) as the Board shall see fit.

Surrender

The Board may accept a surrender of any share liable to be forfeited. In such case, references

in these Arlicles to forfeiture shall include surrender.
Disposal of forfeited shares

Every share which is forfeited shall on forfeiture become the property of the Company. Subject
to the provisions of the Companies Acts'®, any forfeited share may be sold, re-allotted or
otherwise disposed of, either to the person who was the holder before forfeiture or otherwise
entitled to the share, or t0 any other person, on such terms and in such manner as the Board
shall determine. The Board may, for the purposes of the disposal, authorise some person to
transfer the share in question and may enter the name of the fransferee in respect of the
transferred share in the Register, notwithstanding the absence of any share certificate being
iodged in respect of the share and may issue a new certificate to the transferee. An instrument
of transfer executed by that person shall be as effective as if it had been executed by (as the

'8 Section 662 GA 2006,
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31

32

case may be) the holder (if any) of, or the person entifled by transmission to, the share. The
Company may receive the consideration {if any) given for tha share on its disposal.

Effect of forfeiture

A shareholder whose shares have been forfeited shall cease to be a member in respect of the
shares forfeited and shall, in the case of a holder of certificated shares, surrender t¢ the
Company for cancellation the certificate for such shares. He shall nevertheless be liable to pay
to the Company all calls made and not paid on such shares at the time of forfeiture, and interest
thereon at 15 per cent per annum (or such lower rate as the Board may determine) from the
date of the forfeiture to the date of payment (both dates inclusive), in the same manner in all
respects as if the shares had not been forfeited, and to satisfy all {if any} claims, demands and
liabilities which the Company might have enforced in respect of the shares at the time of
forfeiture, without any reduction or allowance for the value of the shares at the time of forfeiture

or for any consideration received on their disposal.
Extinction of claims

The forfeiture of a share shall involve the extinction at the time of forfeiture of all interest in and
all claims and demands against the Company in respect of the share and all other rights and
liabilities incidental to the share as between the holder if any whose share is forfeited or the
persen entitled by transmission to the forfeited share (as the case may be) and the Company,
except only such of those rights and lizbilities as are by these Articles expressly saved, or as
are by the Companies Acts given or imposed in the case of past members,

Evidence of forfeiture

A statutory declaration by a Director or the Secretary that a share has been forfeited in
pursuance of these Articles, and stating the date on which it was forfeited, shall, as against all
persons claiming to be entitied to that share, be condlusive evidence of the facts therein stated.
The declaration, together with the receipt by the Company for the consideration {if any) given for
the share on the sale or disposition thereof and a certificate for the share delivered to the
person to whom the same is sold or disposed of, shall (subject if necessary to the execution of
an instrument of transfer) constitute a good title to the share. Subject to the execution of any
necessary transfer, such person shall be registered as the holder of the share and shall be
discharged from all calls made prior {0 such sale or disposition and shall not be bound to see to
the application of any purchase consideration, nor shall his title to the share be affecied by any
act, omission, irregularity or invalidity relating to or connected with the proceedings in reference
to the forfeiture or disposal of the share. Such person shall not (except by express agreement
with the Company)} become entitled to any dividend which might have accrued on the share
before the completion of the sale or disposition thereof,
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331

33.2

333

DISCLOSURE OF INTERESTS

Failure to disclose interests in shares

Where a member, or any other person interested in shares held by that member, has been
issued with a notice pursuant to the Companies Acts requiring such person to provide
information about his interests in the Company's shares (a Section 793 Notice) and has failed in
relation ta any shares (the defaul{ shares, which expression includes any shares issued after
the date of such notice in respect of those shares) to give the Company the information reguired
within the prescribed period from the service of the notice, the following sanctions shall apply
unless the Board otherwise determines:

(a) the member shall not be entitled (in respect of the default shares) to be present or to vote
(either in person or by representative or by proxy) at any general meeting or at any
separaie meeting of the holders of any class of shares or on any poil, or to exercise any

other right conferred by membership in relation to any such meeting or poll; and

(b} where the default shares represent at least 0.25 per cent in nominal value oi the issued
shares of their class (excluding any shares of that class held as treasury shares):

(i any dividend or other money payable in respect of the shares shall be withheld by
the Company, which shail not have any obligation to pay interest on it, and the
member shail not be entitled to elect, pursuant {0 Article 144 (Payment of scrip
dividends), to raceive shares instead of that dividend; and

{i}  no transfer (cther than an excepted transfer) of any shares heid by the member

shall be registered unless:

{A)} the member is not himself in default as regards supplying the information
required; and

(B) the member proves to the satisfaction of the Board that ne person in default
as regards supplying such information is interested in any of the shares the
subject of the transfer.

For the purposes of Article 33.1(b), the Board may only exercise its discretion not to register a
transfer of shares in uncertificated form if permitied to do so by the Regulations, and it may
determine to {reat shares of a member in certificated and uncertificated form as separate
holdings and apply the sancfions only to the former or to the latter or make different provisions

for the former and the latter.

Where the sanctions under Article 33.1 apply in relation to any shares, they shall cease to have
effect {and any dividends withheld under Article 33.1(b) shal! become payable);
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33.4

33.6

33.6

33.7

(a) if the shares are transferred by means of an excepted transfer but only in relation to the

shares transferred; or

(b) atthe end of a period of seven days (or such shorter period as the Board may determine)
following receipt by the Company of the information required by the Section 793 Notice
and the Board being satisfied that such information is full and complete.

Where, on the basis of information obtained from a member in respect of any share held by him,
the Company issues a Section 793 Notice to any other person, it shall at the same time send a
copy of the Section 793 Notice to the member, but the accidental omission to ¢o so, or the
non-receipt by the member of the copy, shall not invalidate or otherwise affect the application of
Avrticle 33.1.

Where default shares in which a person appears to be interested are held by a Depositary, the
provisions of this Article 33 shall be treated as applying only to those shares held by the
Depositary in which such person appears to be interested and not (insofar as such person's

apparent interest is concerned) to any other shares held by the Depositary.

Where the member on which a Section 793 Notice is served is a Depositary acting in its
capacity as such, the obligations of the Depositary as a member of the Company shall be
limited to disclosing to the Company such information relating {o any person appearing to be
interested in the shares held by it as has been recorded by it pursuant to the arrangements

under which it was appointed as a Depositary.
For the purposes of this Article 33:

{a} & person, other than the member helding a share, shall be treated as appearing to be
interested in that share if the member has informed the Company that the person is, or
may be, so interested, or if the Company (after taking account of any information obtained
from the member or, pursuant to a Section 793 Notice, from anyone eise) knows or has

reasonable cause to believe that the person is, or may be, so interested;
{b) interested shall be construed as it is for the purpose of section 793 CA 2006,

{a) reference to a person having failed to give the Company the information required by a
Section 793 Notice, or being in default as regards supplving such information, includes,

without limitation, reference:
{i) to his having failed or refused to give all or any part of it; and

(i} to his having given information which he knows to be false in a material particular

or his having recklessly given information which is false in a material particular;

{c) prescribed period means 14 days;
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(d}

excepted transfer means, in relation to any shares held by a member:

(i) a transfer by way of or pursuant to acceptance of a takeover offer for the Company
(within the meaning of the Companies Acts)'™®: or

(i) a transfer in consequence of a sale made through a recognised investment
exchange or any other stock exchange outside the United Kingdom on which the

Company'’s shares are normally traded; or

(i) a transfer which is shown to the satisfaction of the Board to be made in
consequence of a bona fide sale of the whole of the bheneficial interest in the
shares to a person who is unconnected with the member or with any other person
appearing to be interested in the shares. For the purposes of this Article
33.7(d)(iii), any associate (as defined in the insolvency Act 1986)” shall be
included in the class of persons who are connected with the member or any person
interested in such shares.

33.8 Nothing contained in this Article 33 shall be taken to limit the powers of the Company under the

Companies Acts to apply to the court for an order imposing restrictions on a person's shares.

UNTRACED MEMBERS

34 Power of sale

34.1 The Company shall be entitled to sell ai the best price reasonably cbtainable any share of a

member, or any share to which a person is entitled by transmission, if and provided that:

(a)

{b)

during the period of 12 years immediately prior to the date of the publication of the
advertisements referred o in Article 34.1(b} (or, if published on different dates, the earlier
or earliest thereof} (the relevant peried), the Company has paid at least three cash
dividends {whether interim or final} on the share and no cash dividend payable on the
share hag sither been claimed or cashed;

on or after expiry of the relevant peried, the Company has given notice of its intention to
sell such share by advertisements in two newspapers, of which one shall be a national
newspaper published in the United Kingdom and the other shall be a newspaper
circulating in the area of the address on the Register or other last known address of the
member or the person entitled by transmission to the share or the address for the service
of notices noftified under Article 152.5 (Service of notices etc.);

% Saction 874 CA 2008,
7 Section 435 insolvency Act 1986,
'8 2action 704 CA 2006,
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34.2

34.3

35

36

{c) the said advertisements, if not published on the same day, shall have been published
within 30 days of each other; and

(d} during the further period of three months following the date of publication of the said
advertisements (or, if published on different dates, the later or latest thereof) and prior to
the exercise of the power of sale, the Company has not received any communication in
respect of such share from the member or person entifled by transmission.

Tao give effect to any sale of shares pursuant to this Article, the Board may authorise some
person to transfer the shares in question and may enter the name of the transferee in respect of
the transferred shares in the Register, notwithstanding the absence of any share certificate
being lodged in respect thereof, and may issue a new certificate to the transferee. An
instrument of transfer executed by that person shall be as effective as if it had been executed by
the holder of, ar the person entitled by transmission to, the shares. The purchaser shall not be
hound to see to the application of any purchase consideration, nor shall his title to the shares be
affected by any act, omission, irregularity or invalidity relating to or connected with the
proceedings in reference to the sale.

If, during the relevant period referred to in Article 34.1 or during any peried ending on the date
when all the requirements of Articles 34.1(a) to 34.1(d) have been satisfied, any additional
shares have been issued in respect of those held at the beginning of, or previously so issued
during, any such period and all the requirements of Articles 34.1(b) to 34.1(d) have been
satisfied in regard to such additional shares, the Company shail also be entitled to seli the
additional shares.

Application of proceeds of sale

The net proceeds of sale shall belong to the Company which shall account to the member or
other person entitled to such share for an amount equal to such net proceeds by carrying all
money in respect thereof to a separate account. The Company shall be deemed to be a debtor
to, and not a trustee for, such member or other person in respect of such money. Money
carried to such separate account may either be employed in the business of the Company or
invested in such investments as the Board may from time to time think fit. No interest shall be
payable to such member or other person in respect of such money and the Company shall not

be required to account for any interest earned thereon,
TRANSFER OF SHARES
Form of transfer

Subject to such of the restrictions of these Articles as may be applicable, each member may
transfer all or any of his shares which are in certificated form by instrument of fransfer in writing
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37

37.1

37.2

373

38

38.1

in any usual form or in any form approved by the Board. Such instrument shall be executed by

=i
9

or uin behall of the fransferor and (in the case of a transfer of a share wiich is not fully paid up)
by or on behalf of the transferee. The transferor shall be deemed to remain the holder of such
share until the name of the transferee is entered in the Register in respect of it. All instruments

of transfer which are registered may be retained by the Company.
Right to refuse registration

The Board may, in its absolute discretion, refuse to register any transfer of a share (or
renunciation of a renounceable letter of allotment) unless:

(a) itis In respect of a share which is fully paid up;

{b) itis in respect of only one class of shares;

(c} itis in favour of a single transferee or not more than four joint transferees;
(d) itis duly stamped (if s0 required); and

{e) itis delivered for registration to the Cffice or such other place as the Board may from time
te time determine, accompanied (except in the case of (I} a transfer by a recegnised
person where a certificate has not been issued, {ji) a transfer of an uncertificated share or
(i} a renunciation) by the certificate for the share to which it relates and such other
evidence as the Board may reasonably require to prove the tifle of the transferor or
person renouncing and the due execution of the fransfer or renunciation by him or, if the
transfer or renunciation is executed by some other person on his behalf, the authority of

that person to do s0,

provided that the Board shall not refuse to register a transfer or renunciation of a parily paid
share on the grounds that it is partly paid in circumstances where such refusat would prevent
dealings in such share from taking place on an open and proper basis on the market en which

such share is admitted to trading.

Without prejudice to Article 37.1, the Board may refuse to register a transfer of an uncertificated
share in such other circumstances as may be permitied or required by the Reguiations and the

relevant system.

Transfers of shares will not be registered in the circumstances referred to in Article 33 (Failure

o disclose interests in shares).
Notice of and reasons for refusal
if the Board refuses to register a transfer of a share it shall, as soon as practicable and in any

event within two months after the date on which the transfer was lodged with the Compariy,
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38.2

39

40

41

42

421

send notice of the refusal to the transferee. At the same time as it sends the transferee notice
of the refusal to register a transfer, the Board will provide the transferee with its reasons for the
refusal. Any instrument of transfer which the Board refuses to register shall (except in the case
of suspected or actual fraud) be returned to the person depositing it.

The first sentence of Article 38.1 applies to unceriificated shares as if the reference to the date
on which the transfer was lodged with the Company were a reference to the date on which the
appropriate instruction was received by or on behalf of the Company in accordance with the
faciliies and requirements of the relevant system. The second and third sentences of Article
38.1 do not apply to uncertificated shares.

Fees on registration

No fee shall be charged for registration of a transfer or on the registration of any probate, letters
of administration, certificate of death or marriage, power of attorney, notice or other instrument

relating to or affecting the titie to any shares.
Other powers in relation to transfers

Nothing in these Articles shall preclude the Board from recognising a renunciation of the
allotment of any share by the allottee in favour of some other person or from authorising any
person to transfer that share in accordance with any procedures implemented pursuant to
Article 15 (Enforcement of lien by salg).

TRANSMISSION OF SHARES

On death

If a member dies, the survivars or survivor, where he was a joint holder, and his executors or
administrators, where he was a sole or the only survivor of joint holders, shall be the only
persons recognised by the Company as having any title to his shares. Nothing in these Articles
shall release the estate of a deceased member from any liability in respect of any share which

has been solely or jointly held by him.
Election of person entitled by transmission

Any person becoming entitled to a share in consequence of the death or bankruptcy of any
member, or of any other event giving rise to a transmission of such entittement by operation of
law, may, on such evidence as to his litle being produced as the Board may require, elect either
to become registered as a member or to have some person nominated by him registered as a
member. If he elects to become registered himself, he shall give notice to the Company to that
effect. K he elects to have some other person registered, he shall execute an instrument of
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transfer of such share to that person. Al the provisions of these Articles relating to the transfer
of shares shall apply to the notice or instrument of transfer (as the case may be) as if it were an
instrument of transfer executed by the member and his death, bankruptcy or other event as
aforesaid had not occurred. Where the entitlement of a person to a share in consequence of
the death or bankruptcy of a member or of any other event giving rise to its transmission by
operation of law is proved to the satisfaction of the Board, the Board shall within two months

after such proof cause the entitlemant of that person to be noted in the Register.

For the purposes referred to in Article 42.1, a person entitted by transmission to a share in
uncertificated form who elects to have some other person registered shall either:

{2} procure that instructions are given by means of the relevant system to effect the transfer

of such uncertificated share to that person; or

{b) change the uncertificated share into certificated form and execufe an instrument of

transfer of that certificated share in favour of that person.
Rights on fransmission

Where a person becomes entitled to a share in consequence of the death or bankruptcy of any
member, or of any other event giving rise to a transmission of such entittement by operation of
law, the rights of the holder in relation to such share shall cease. However, the person so0
entitled may give a good discharge for any dividends and other money payable in respect of it
and shall have the same rights to which he would be entitled if he were the holder of the share,
except that he shall not, before he is registered as the holder of the share, be entitled in respect
of it to receive notice of, or to attend or vote at, any meeting of the Company or at any separate
meeting of the holders of any class of shares. The Board may at any time give notice requiring
any such person to elect either to be registered himself or 1o fransfer the share. [f the notice is
not complied with within 60 days, the Board may thereafter withhold payment of all dividends
and other money payable in respect of such share until the requirements of the notice have

een Complied with,

cr

ALTERATION OF SHARE CAPITAL

Power to alter share capital
The Company may exercise the powers conferred by the Companies Acts to:

{a) increase its share capital by allotting new shares of such ncminal value as the Board may
determine and unless otherwise prescribed in the appropriate resolution of the Company,
all such shares shall be subject to the provisions of the Companies Acts and these
Articles with reference to allotment, payment of calls, forfeiture, lien, transfer,
tfransemission and otherwise;
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{b} reduce its share capital;
(¢) sub-divide or consolidate and divide all or any of its share capital;
(d) reconvert stock into shares;

(e) re-denominate all or any of its shares and reduce its share capital in connection with such

re-denomination.

Whenever as the resuit of any consolidation, division or sub-division or redenomination of
shares any holders would become entitled to fractions of a share, the Board may, on behalf of
those holders:

{a} sell the shares representing the fractions for the best price reasonably obtainable to any
person {including, subject to the provisions of the Companies Acts™, the Company) and
distribute the net proceeds of sale after deduction of the expenses of sale in due
proportion among those holders {(except that any amount otherwise due to a holder, being
less than £3 or such other sum as the Board may from time to time determine, may be

retained for the benefit of the Company); or

(b} the Board may issue to such holder credited as fully paid by way of capitalisation the
minimum number of shares required to round up his holding to an exact multiple of the
number of shares to be consolidated into a single share (such issue being deemed to
have been effected prior to consolidation); and the amount required to pay up such
shares shall be appropriated at the Board's discretion from any of the sums standing to
the credit of any of the Company's reserve accounts {including share premium account
and capital redemption reserve) or to the credit of profit and loss account and capitalised
by applying the same in paying up the share. In relation to such a capitalisation the
Board may exercise all the powers conferred on it by Article 147 (Capitalisation of
reserves) without an ordinary resctution of the Company.

Subject to the provisions of the Companies Acts?, the Board may treat shares of a holder in
certificated form and in uncertificated form as separate holdings in giving effect to sub-divisions
andfor consclidations and may cause any shares arising on sub-division or consolidation and
representing fractional entitlements to be entered in the Register as shares in certificated form
where this is desirable to facilitate the sale thereof.

For the purposes of any sale of consolidated shares pursuant to Article 44.2, the Board may
authorise a person to execute an instrument of transfer of the shares to, or in accordance with,
the directions of the purchaser, and the fransferee shall not be bound to see to the application of
any purchase consideration, nor shall his title to the shares be affected by any act, omission,

" Sections 658-659 CA 2008,
2 gections B17-621 CA 2006.
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irregularity or invalidity retating to or connected with the proceedings in reference to the sale. In
respect of uncertificated shares, the Board may authorise some person to transfer and/or
require the holder to transfer the relevant shares in accordance with the facilities and
requirements of the relevant system.

VARIATION OF CLASS RIGHTS

Sanction to variation

If at any time the share capital of the Company is divided into shares of different classes, any of
the rights for the time being attached to any shares (whether or not the Company may be or is
about to be wound up) may irom time to time be varied or abrogated in such manner (if any) as
may be provided in these Articles by such rights or, in the absence of any such provision, either
with the consent in writing of the holders of not less than three-quarters in nominal value of the
issued shares of the relevant class (excluding any shares of that class held as treasury shares)
or with the sanction of a special resolution passed at a separaie general meeting of the holders
of shares of the class duly convened and held in accordance with the Companies Acts®'.

Class meetings

All the provisions in these Articles as to general meetings shall, with any necessary
modifications, apply equally to every meeting of the holders of any class of shares. The Board
may convene a meeting of the holders of any class of shares whenever it thinks fit and whether
or not the business to be transacted involves a variation or abrogation of class rights. The
quorum at every such meeting shall be not less than two persons present (in person or by
proxy) holding at least one-third of the nominal amount paid up on the issued shares of the
relovant class {excluding any shares of that class held as treasury shares) provided that a
person present by proxy is treated as holding only the shares in respect of which the proxy is
authorised to exercise voting rights. Every holder of shares of the class (other than a holder of
freasury shares}), present in person or by proxy, may demand a poll. [f within five minutes (or
such longer interval as the Chairman in his absolute discretion thinks fit) from the time
appointed for the holding of a class mesting a quorum if not present, or if during such meeting a
quorum ceases to be present, the meeting shall stand adjourned to such day at such time and
place as the Chairman (or, in default, the Board) may determine. if at any adjourned meeting of
the holders of any class of shares a quorum is not present, one person holding shares of the
relevant class (whatever the number of shares held by him but excluding any shares of that
class held as treasury shares) who is present in person or by proxy shall be a quorum.

3 gaction 334 CA 2006,
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Deemed variation

Subiect 1o the terms of issue of or rights attached to any shares, the rights for the time being
attached to any shares shall not be deemed to be varied or abrogated by the creation or issue
of any new shares ranking pari passu in all respects {save as to the date from which such new
shares shall rank for dividend) with or subsequent to those already issued or by the reduction of
the capital paid up on such shares or by the purchase or redemption by the Company of its own
shares or the sale of any shares held as treasury shares in accordance with the provisions of
the Companies Acts? and these Articles.

MEETINGS OF MEMBERS

48 Annual general meetings
Subject to the provisions of the Companies Acts™, annual general meetings shall be held at
such time and place as the Board may determine.

4%  Convening of general meeting other than annual general meeting

49.1 The Board may convene a general meeting, other than an annual general meeting, whenever it
thinks fit. If there are within the United Kingdom insufficient members of the Board to convene
such a general meeting, any Director may call such a general meeting.

49.2 At any general meeting convened on a members' requisition or, in default of the Board
convening a general meeting on a members’ requisition, by the requisitionists,?* no business
shall be transacted except that stated by the requisition or propesed by the Board.

50 Notice of general meetings and meetings in different places®

50.1 A general meeting shall be convened by such notice as may be required by law from time to
time™®.

50.2 Subject to the provisions of the Companies Acts?, and notwithstanding that it is convened by
shorter notice than that specified in this Article 50, a meeting shall be deemed to have been duly
convened if it is s0 agreed:

Z Saction 727 CA 2008.
% Section 336 CA 2006.

# Sections 303-305 CA 2008,

% General meetings are defined in article 2 {o include AGMSs and other GMs.

% 24 clear days notice in writing for an AGM for all companies (section 307 CA 2008). The same notice period is also required
for Official List companies who ¢o not satisfy the two conditions referred to below (section 307A CA 2006). For all other
companies (and Official List companies that have met the two conditions refarred fo below}, the notice peried for general
meetings other than AGMs is 14 clear days’ notice (section 307 and 3074 CA 2008). The two conditions referrad to above are
(1) availability of electronic voting (which is met if there is a facility, offered by the company and accessible to al members
holding voting shares, o appoint a proxy by means of a wabsite) and (2) annual sharsholder approval by special resolution.
Note also the UK Corporate Governance Code 20 working day period for AGM notices (which is, striclly, not “required by law”).
In certain cases, e.q. resolution to remove a director, 28 clear days notice is required (section 312 CA 20086},
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{a) in the case of an annuai general meeting, by all the members entitled to attend and vote

at the meeting; and

(b) inthe case of any other general meeting, by a majority in number of the members having
a right to aitend and vote at the meeting, being a majority together holding not less than
95 per cent in nominal value of the shares giving that right.

The notice of any general meeting shall include such statements as are required by the

GCompanies Acts® and shall in any event specify;

{a) whethar the maeeting is convened as an annual general meseting or any other general

meeting;

(b} the place, the day and the time of the meeting {inciuding, without limitation, the place of
any satellite meeting arranged for the purposes of Articke 50.5 which shall be identified as

such in the notice);
{c) the general nature of the business to be transacted at the meeting;

{(d) if the meeting is convened to consider a special resclution, the text of the resolution and

the intention to propose the resolution as such; and

{e) with reasonable prominence, that a member entitled to attend and vote is entitled fo
appoint one or {provided each proxy is appointed {0 exercise the rights attached to a
different share held by the member) more proxies to attend and to speak and vote instead

of him and that a proxy need not also be a member.

The notice shall be given to tha members {(other than any who, under the provisions of these
Articles or of any restrictions imposed on any shares, are not entitled to receive notice from the
Company}, fo the Directors and to the Auditors and to any other person who may be entifled to

receive it,

The Board may resolve to enable persons entitted to attend a general meeting to do so by
simultaneous attendance and participation at a2 satellite meeting place anywhere in the world.
The members present in person or by proxy at satellite meeting places shall be counted in the
quorum for, and entitled to vote at, the general meeting in question, and that meeting shall be
duly constituted and its proceedings valid if the Chairman is satisfied that adequate facilities are
available throughout the general meeting to ensure that members atiending at all the meeting

places are able to;

(a) participate in the business for which the meeting has been convened;

* Saction 307 and section 337 CA 2005.
® sections 311 and 337 CA 2006 includes additional content requirements for notices of general meetings of Official List
companies.
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(b) hear and see all persons who speak (whether by the use of microphones, loudspeakers,
audio-visual communications equipment or otherwise) in the principal meeting place and

any satellite meeting place; and

{c} be heard and seen by all other persons so present in the same way, and the meesting

shall be deemed to take place at the principal meeting place.

If it appears to the Chairman that the facilities at the principal meeting place or any satellite
meeting place have become inadequate for the purposes referred to in Article 50.5, then the
Chairman may, without the consent of the meeting, interrupt or adjourn the general meeting. All
business conducfed at that general meeting up to the time of that adjournment shall be valid.
The provisions of Arficles 57, 58 and 59 shall apply to that adjournment.

Omission to send notice or non-receipt of notice

The accidental omission to give or send notice of any meeting or, in cases where it is intended
that it be given or sent out with the notice, any other document relating to the meeting including
an appointment of proxy to, or the non-receipt of either by, any person entitled to receive the

same shall not invalidate the proceedings at that meeting.
Postponement of general meetings

If the Board, in its absolute discretion, considers that it is impractical or unreasonable for any
reason to hold a meeting on the date or at the time or at any place specified in the notice calling
the meeting, it may postpone the meeting to ancther date, time and/or place (or, in the case of a
mesting held at a principal meeting place and a satellite meeting place, to such other places),
The Board shall take reasonable steps to ensure that notice of the date, time and place (or
places, in the case of a meeting to which Article 50.5 applies) of the postponed meeting is
provided to any member frying to attend the meeting at the original time and place (or places, in
the case of a2 meeting to which Article 50.5 applies). When a meeting is so postponed, notice of
the date, time and ptace {or places, in the case of a meeting to which Article 50.5 applies) of the
postponed mesting shall, if practicable, also be placed in at least two national newspapers in
the United Kingdom. No business shall be transacted at any posiponed meeting other than
business which might properly have been transacted at the meeting had it not been postponed.
Notice of the business to be fransacted at such postponed meeting shall not be required. If a
meeting is postponed in accordance with this Article, the appointment of a proxy wili be valid if it
is delivered and received as required by these Articles not less than 48 hours before the time
appeinted for holding the postponed meeting. The Board may also postpone any meeting which
has been rearranged under this Article. When calculating the 48 hour period mentioned in this
Articte, the Directors can decide not io take account of any part of a day that is not a working
day.
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PROCEEDINGS AT GENERAL MEETINGS

Quorum

No business shall be transacted at any general meeting unless a quorum is present when the
meeting proceeds to husiness. Save as otherwise provided in these Articles, two persons
entitied to attend and 1o voie on the business to be transacted, each being a member so entitled
or a proxy for a member so entitled or a duly authorised representative of a corporation which is
a member so entitied, shall be a Quorum,

In calculating whether a quorum is present for the purposes of Arlicle 53.1, if two or more
persons are appointed as proxies for the same member or twe or more persons are appointed
as corporate representatives of the same corporate member, only one of such proxies or only

one of such corporate representatives shall be counted.
If quorum not present

If within five minutes (or such longer interval as the Chairman in his absolute discretion thinks
fit) from the time appointed for the holding of 2 general meeting a quorum is not present, or if
during a meeting such a quorum ceases to be present, the meeting, if convened by or upon the
requisition of members, shall be dissolved. In any other case, the meeting shall stand
adjourned to the same day in the next week at the same time and place, or 1o later on the same
day or to such other day {being not less than ten clear days after the original meeting) and at
such time and place as the Chairman (or, in default, the Board) may determine. If at such
adjourned meeting a quorum is not present within five minutes from the time appointed for
holding the meeting, one person entitled to vote on the business to be transacted, being a
member so entitled or a proxy for a member so entitled or a duly authorised representative of a

corporation which is a member so entitled, shall be a quorum.
Chairman

The Chairman (if any) of the Board shall preside as Chairman at every general meeting of the
Company. H there is no Chairman or if at any meeting he is not present within five minutes after
the time appeinted for holding the meeting, or is unwilling to act as Chairman, the Deputy
Chairman (if any} of the Board shall (if present and willing to act) preside as Chairman at such
meeting. i neither the Chairman nor the Deputy Chairman is present and willing to act, the
Directors present shall choose one of their number to act or, if there is only one Director
present, he shall preside as Chairman if willing to act. i no Director is present and willing to act,
the members present (in person or by proxy) and entitled to vote on the business to be

transacted shalt choose one of their number to preside as Chairman of the meeting.
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60.1

Entitlement to attend and speak

Each Director shall, notwithstanding that he is not a member, be entitled to attend and speak at
any general meeting and at any separate meeting of the holders of any class of shares of the
Company. The Chairman may invite any person to attend and speak at any general meeting

where he considers this will assist in the deliberations of the meeting.
Power to adjourn

The Chairman may, with the consent of a meeting at which a quorum is present, and shall, if so
directed by the meeting, adjourn any meeting from time to time {or indefinitely) and from place
to place (or, in the case of a meeting held at a principal meeting place and a sateliite meeting
place, such other places) as the meeting shall determine. However, without prejudice 1o any
other power which he may have under these Articles {including the Chairman's power to adjourn
a meeting confaerred by Article 50.6) or at common law, the Chairman may, without the need for
the consent of the meeting, interrupt or adjourn any meeting {(whether or not it has commenced
or a quorum is present) from time to time and from place to place (or places, in the case of a
meeting to which Article 50.5 applies), or far an indefinite period, if he is of the opinion that it has
become necessary to do so in order to secure the proper and ordearly conduct of the meeting or
to give all persons entitled to do s0 a reasonable opportunity of attending, speaking and voting
at the meeting or to ensure that the business of the meeting is properly disposed of.

Notice of adjourned meeting

Whenever a meeting is adjourned for 30 days or more or indefinitely, at least seven clear days’
notice, specifying the place (or, in the case of a meeting held at a principal meeting place and a
satellite meeting place, such other places), the day and time of the adjourned meeting and the
general nature of the business to be transacted, shall be given in the same manner as in the
case of an original meeting. Save as aforesaid and subject to the Companies Acts®, no
member shall be entitled to any notice of an adjournment or of the business to be transacted at

any adjourned meeting.
Businesgs of adjourned meeting

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

Accommodation of members and security arrangements

The Board may, for the purposes of confrolling the level of attendance and ensuring the safety
of those attending at any place specified for the holding of a general meefing, ensuring the

* Section 307A(7) CA 20086,
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security of the meeting and ensuring the future orderly conduct of the meeting, from time to time
make such arrangements as the Board shall in its absolute discretion consider to be appropriate
and may from time to time vary any such arrangements in place or make new arrangements
therefor. Any decision made in good faith under this Article 60.1 shall be final and the
entitlement of any member or proxy to attend a general meeting at such place {or places, in the
case of a meeting to which Article 50.5 applies) shall be subject to any such arrangements as

may be for the time being approved by the Board.

The Beard may make arrangements for persons entitled to attend a general meeting or an
adjourned general meeting to be able to view and hear the proceedings of the general meeting
or adjourned general meeting and to speak at the meeting (whether by use of microphones,
loudspeakers, audio-visual communications equipment or otherwise) by attending at a venue
anywhere in the world not being 2 satellite meeting place. Those attending at any such venue
shall not be regarded as present at the general meeting or adjourned general meeting and shall
not be entitled to vote at the meeting at or from that venue. The inahitity for any reason of any
member present in person or by proxy at such a venue to view or hear all or any of the
proceedings of the meeting or to speak at the meeting shall not in any way affect the validity of

the proceedings of the maeting.

The Board may direct that any person wishing to attend any meeting should provide evidence of
identity and submit to such searches or other security arrangements or raestrictions as the Board
shall consider appropriate in the circumstances. The Board shail be entitied in its absolute
discretion to refuse entry to, or gject from, any meeting any person who fails to provide such
evidence of identity or to submit to such searches or to otherwise comply with such security

arrangements or restrictions.
Orderly conduct

The Chairman shall take such action or give such directions as he thinks fit to promote the
orderly canduct of the business of the meeting as laid down in the notice of the meeting and to
promote the conduct of such business with reasonable despaich. The Chairman's decision on
matters of procedure or arising incidentally from the business of the meeting shall be final, as

shall his determination as o whether any maiter is of such a nature,
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VOTING AND POLLS

Method of voting

At any general meeting a resolution put to a vote of the meeting shall be decided on a show of
hands, unless {before or on the declaration of the result of the show of hands} a poll is duly
demanded. Subject to the provisions of the Companies Acts™, a poll may be demanded by:

(a) the Chairman of the meeting; or

(b) at least five members present in person or by proxy and entitled to vote on the resolution;
or

(¢) a member or members present in person or by proxy representing nat less than 10 per
cent of the total voting rights of all the members having the right to vote on the resolution
(excluding any voting rights attached to shares held as treasury shares); or

(d) amember or members present in person or by proxy holding shares conferring a right o
vote on the resolution, being shares on which an aggregate sum has been paid up equal
to not less than 10 per cent of the total sum paid up on all the shares conferring that right
(excluding shares in the Company conferring a right to vote on the resolution held as
ireasury shares).

The Chairman may also demand a poll before a resolution is put to the vote on a show of

hands.

At general meetings, resolutions shall be put to the vote by the Chairman and there shall be no

requirement for the resolution fo be proposed or seconded by any person.
Chairman’s declaration conclusive on show of hands

Unless a poll is duly demanded and the demand is not withdrawn, a declaration by the
Chairman of the meeting that a resolution on a show of hands has been carried, or carried
unanimously or by a particular majority, or lost, or not carried by a particular majority, and an
entry to that effect in the book containing the minutes of proceedings of the Company, shall be
conclusive evidence of the fact, without proof of the number or proportion of the votes recorded

for or against such resolution.
Objection to or error in voting

No objection shall be raised to the qualification of any voter or to the counting of, or failure to
count, any vote, except at the meeting or adjourned meeting or poll at which the vote objected

® 5ection 321 CA 2008.

3

GPO11005



65

65.1

65.2

65.3

66

66.1

66.2

10 is given or tendered or at which the error coocurs. Any objection or error shall be referred to
the Chairman of the meeting and shall only vitiate the decision of the meeting on any resolution
if the Chairman decides that the same is of sufficient magnitude to vitiate the resolution or may
otherwise have affected the decision of the meeting. Any vote which is not disallowed at such a
meeting or poll shall be valid for all purposes. The decision of the Chairman on such matters
shall be final and conclusive.

Amendment to resolutions

If an amendment is proposed to any resolution under consideration but is in good faith ruled out
of order by the Chairman of the meeting, any error in such ruling shali not invalidaie the

proceedings on the substantive resolution.

In the case of a resolution duly proposed as a special resolution, no amendment thereto (other

than an amendment to correct a patent error) may be considered or voted on.

In the case of a resolution duly proposed as an ordinary resolution, no amendment thereto
(other than an amendment to correct a patent error} may be considered or voted on, unless
either (a) at least 48 hours prior to the time appointed for holding the meeting or adjourned
meeting at which such ordinary resolution is to be proposed, notice in writing of the terms of the
amendment and intention to move the same has been lodged at the Office or {b} the Chairman
of the meeting in his absolute discretion decides that it may be considered or voted on. The
Chairman of the meeting may agree to the withdrawal of any proposed amendment before it is

voted on at the meeting.
Procedure on a poll

A poll duly demanded on the election of the Chairman of a meeting or on any gquestion of
adjournment shall be taken forthwith. A poll duly demanded on any other matter shall be taken
in such manner (including the use of ballot or voling papers or electronic means, or any
combination thereof) and at such time and place, not being more than 30 days from the date of
the meeting or adjourned meeting at which the poll was demanded, as the Chairman shall
direct. The Chairman may appoint scrutineers who need not be members. No notice need be
given of a poll not taken immediately if the time and place at which it is to be taken are
announced at the meeting at which it is demanded. In any other case, at least seven clear
days' notice shall be given, specifying the time and place at which the poll is to be taken. The
result of the poll shall be deemed to be the resclution of the meeting at which the poil was
demanded.

The demand for a poll {other than on the election of the Chairman of the meeting or any
question of adjournment) shall not prevent the continuance of the meeting for the transaction of
any business, other than the question on which a peil has heen demanded. If a poll is
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demanded before the declaration of the result on a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not been made.

The demand for a poll may be withdrawn at any time before the poll is taken, but oniy with the
consent of the Chairman of the meeting. A demand so withdrawn shall not invalidate the result

of a show of hands declared before the demand was made.

On a poll votes may be given in person or by proxy. A member entifled to more than one vote

need not, if he votes, use all his votes or cast all the votes he uses in the same way.
Votes of members

Subject to the provisions of the Companies Acts™, to any special terms as to voting on which
any shares may have been issued or may for the time being be held and to any suspension or
abrogation of voling rights pursuant to these Articles, at any general meeting, every member
who is present in person shall, on a show of hands, have one vote and every member presentin

persen shall, on a poll, have one vote for each share of which he is the holder.
Votes of joint holders

If two or more persons are joint holders of a share, then in voting on any question, the vole 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. For this purpose, seniority shall be determined by the

order in which the names of the holders stand in the Register.
Votes of member suffering incapacity

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 powers with respect
to the property or affairs of any member on the ground (however formulated) of mental disorder,
the Board may, in its absolute discretion, on or subject to the production of such evidence of the
appointment as the Board may require, permit such receiver or other person to vote in person or

by proxy on behalf of such member at any general meeting.

Evidence to the satisfaction of the Beard of the authority of the person claiming fo exercise the
right to vote shall be deposited at the Office, or deposited or received at such other place or
address as is specified in accordance with these Aricles for the deposit or receipt of
appointments of proxy, not less than 48 hours before the time appointed for holding the meeting
or adjourned meeting at which the right to vote is to be exercised, and in default the right to vote
shall not be exercisable. When calculating the 48 hour pericd mentioned in this Article, the
Directors can decide not to take account of any part of a day that is not a working day.

" Sections 284-285 CA 2008,

33

GPO11D05



70

70.1

70.2

70.3

70.4

70.5

70.6

PROXIES AND CORPORATE REPRESENTATIVES
Voting by proxy

Any person {(whether a member of the Company or not) may be appointed to act as a proxy and
more than one proxy may be appointed provided that each proxy is appointed to exercise the

rights attached to a different share or shares held by the member.

Every proxy who has been appointed by one or more members entitied to vote on the resclution
shall, on a show of hands, have one vote unless Article 70.3 applies.

Every proxy who has been appointed by more than one member entitled 1o vote on the
resolution shall, on a show of hands, have two votes, one vote for and one against the
rasolution if:

{(a) one or more of the members instructed him to vote for and one or maore of the members

instructed him to vote against the resolution; or

(b} one or more of the members instructed him to vote for the resolution and one or more of
the members gave him discretion as to how to vote and he exercises his discretion by
voting against the resofution; or

{c} one or more of the members instructed him to vote against the resolution and ong or
more of the members gave him discretion as to how to vote and he exercises his

discretion by voiing for the resolution.

Subject to Article 70.1, every proxy who has baen appointed by a member entitled to vote on
the resolution shall, on a poll, have one vote for each share held by that member {or, where a
proxy has been appointed to exercise the rights attached to some only of the shares held by

that member, one vote, on a poll, for each such share).

The appointment of a proxy shall not preclude 2 member from attending and voting in person on
a show of hands or on a poll on any matters in respect of which the proxy is appointed. In the
evant that and to the extent that a member personally vetes his shares, his proxy shall not be
entitled to vote and any vote cast by a proxy in such circumstances shall be ignored.

When two or more valid but differing appointments of proxy are received in respect of the same
share for use at the same meeting and in respect of the same matter, the one which is last
validly received (regardiess of its date or of the date of its execution or submission} shall be
treated as replacing and revoking the other or others as regards that share. If the Company is
unable to determine which appointment was last validly received, none of them shall be freated

as valid in respect of that share.
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71.2

71.3

71.4

Form of proxy

The appointment of a proxy shall, subject to the provisions of the Companies Acts®

(a) be in writing, in any commaon form or in such other form as the Board may approve, and
(i} if in writing but not in electronic form, made under the hand of the appointor or of his
attorney duly authorised in writing; or, if the appointor is a corporation, under its common
seal or under the hand of some officer or attorney or other person duly auvthorised in that
behalf; or {ii} if in writing in electronic form, submitted by or on behalf of the appointor and

authenticated;

{b) be deemed (subject to any contrary direction contained in it) to confer authority on the
proxy to exercise all or any rights of his appointor to demand or join in demanding a poll
and to speak at any meeting and to vote {(whether on a show of hands or on a poll} on
any resoctution or amendment of a resolution put to the meeting in respect of which the

proxy is given, as the proxy thinks fit;

(c} unless the contrary is stated in it, be valid as well for any adjournment of the meeting as
for the meeting to which it relates; and

(d) where it is stated to apply to more than one meeting, be valid for ali such meetings as

well as for any adjournment of any of such meetings.

The Board may allow a proxy for 2 holder of any shares in uncertificated form to be appointed
by electronic communication in the form of an uncertificated proxy instruction. The Board may
also allow any supplement to the unceriificated proxy instruction or any amendment or
revocation of any unceriificated proxy instruction to be made by a further uncertificated proxy

tnstruction.

The Board may decide what method should be used to determine at what time the instruction or
nofification is treated as being received by the Company. The Board may treat any notification
purporting or expressed to be sent on behalf of a holder of a share in uncertificated form as
sufficient evidence of the authority of the person sending the instruction to send it on behalf of
that holder.

For the purposes of this Article 71, an uncertificated proxy instruction is a properly authenticated
dematerialised instruction, and/or other instruction or notification, if sent through a relevant
system to a participant in that system chosen by the Board to act for the Company. The
uncertificated proxy instruction may be in any form and subject to any terms and conditions that
the Board deems appropriate, but always subject to the facilities and requirements of the
relevant system,

* gections 324 to 331 CA 2006.
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72  Deposit or receipt of proxy

721 The appointment of a proxy and the power of attorney or other authority (if any} under which it is

authenticated, or a copy of such authority certified notarially or in some other way approved by
the Board, shatl:

(a)

(b)

(c)

(d)

in the case of an appointment not in electronic form (including any such power of attorney
or other authority) be deposited at the Office, or at such other place (within the United
Kingdom) as is specified in the notice convening the meeting or in any notice of any
adjourned meeting or in any appointment of proxy sent out by the Company in relation to
the meeting, not less than 48 hours before the time appointed for holding the meeting or

adjourned meeting at which the person named in the appointment proposes to vote; or

in the case of an appointment in electronic form (including any such power of attorney or
ofher authority), where an address has been specified for the purpose of receiving

documentis or information in electronic form:
(i) in the notice convening the meeting; or
(i} inany instrument of proxy sent out by the Company in relation to the meeting; or

(i) in any invitation in electronic form to appoint a proxy issued by the Company in

relation to the meeting,

be received at such address not less than 48 hours before the time appointed for holding
the meeting or adjourned meeting at which the person named in the appointment

proposes to vole; or

in the case of a poll taken more than 48 hours after it is demanded, be deposited or
received as aforesaid after the poll has been demanded and not less than 24 hours
before the time appointed for taking the poll; or

in the case of a poll not taken forthwith but taken not more than 48 hours after it was
demanded, be deliverad at the meeling at which the poll was demanded to the Chairman
of the meeting or any Director, the Secretary or some other person authorised for the
purpose by the Company.

72.2 When calculating the periods mentioned in this article, the Directors can decide not to take

account of any part of a day that is not a working day.

73  Maximum validity of proxy and revocation of proxy

73.1 An appointment of proxy not deposited, delivered or received in the manner specified in Article

72 shall be invalid. No appointment of proxy shall be valid after the expiry of 12 months from

GPO11D05
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73.2

73.3

74

75

75.1

the date named in it as the date of its execution or the date of its submission, except at an
adjourned meeting or on a poll demanded at a meeting or an adjourned meeting, in cases
where the meeting was originally convened within 12 months from such date.

A vote given, or demand for a poll made, by a proxy shall be valid notwithstanding the death or
mental disorder of the principal or the revocation of the appointment of proxy, or of the authority
under which the appointment of proxy was executed, or the transfer of the share in respect of
which the appointment of proxy is given, unless notice in writing of such death, mental disorder,
revocation or transfer shall have been received by the Company at the Office, or at such other
place or address as has been appointed for the deposit or receipt of appointments of proxy:

(&) in the case of a meeting or adjourned meeting, at least 48 hours before the

commencement of the meeting or adjourned meeting;

(b) in the case of a poll taken more than 48 hours after it was demanded, at least 24 hours
before the taking of the poll; and

{c) in the case of a poll not taken forthwith but taken not more than 48 hours after it was
demanded, at the meeting at which the poll was demanded.

When calculating the 48 hour period mentioned in this Article, the Direciors can decide not 0
take account of any part of a day that is not a working day.

Corporate representatives

A corporation {whether or not a company within the meaning of the Companies Acts)® which is
a member may, by resolution of its directors or other governing body, authorise such person or
persons as it thinks fit to act as its representative or representatives at any meeting of the
Company or at any separate meeting of the holders of any class of shares. A Direclor, the
Secretary, or some person authorised for the purpose by the Secretary, may require any
representative to produce a certified copy of the resolution so authorising him or such other
evidence of his authority reasonably satisfactory to such Director, Secretary or other person

befare permitting him to exercise his powers.
Validity of votes by proxies and corporate representatives

A vote given by a proxy or by a corporate representative shall be valid for all purposes
notwithstanding that the proxy or corporate representative has failed to vote in accordance with
the instructions of the mamber by whom the proxy or corporate representative was appointed
and the Company shall be under no obligation to check any vote so given is in accordance with
any such instructions.

* Section 1 CA 2006,
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75.2

75.3

754

76

77

Any objection to the gualification of any person voling at a general meeting or to the counting of,
or failure to count, any vote must be made at the meeting or at the time any poll is taken (if not
taken at the meeting or adjourned meeting) at which the vote objecied to is tendered. Any
objection made in due time shall be referred to the Chairman whose decision shall be final and
conclusive. If a vote is not disallowed by the Chairman it is valid for all purposes.

The Company may require reasonable evidence of the identity of any proxy appointed by a
member and of the member himself.

Where the appointment of a proxy is expressed to have been or purports to have been executed
by a duly authorised person or on behalf of a member:

(a) the Company may treat the appointment as sufficient evidence of that person's authority

o execute the appointment of proxy on behalf of that member; and

(b) the member shall, if requested by or on behall of the Company, send or procure the
sending of any authority under which the appointment of proxy has been executed, or a
certified copy of any such authority, to such address and by such time as is required for
the submission of appointments of proxy under Article 72 and, if the request is not
complied with in any respect, the appointment of proxy may be treated as invalid.

PRESIDENT

Appointment of President

The Board may appoint any person who is or has been a Director and who, in the opinion of the
Board, has rendered outstanding services to the Company to be President and may determine
the period for which he is to hold office. Any such appointment may be made on such terms as
to remuneration and otherwise as the Board may think fit and may be terminated by the Board.

Duties of President

It shall be the duty of the President to advise the Board on such maters as be or it may deem to
be of interest to the Company. The President shall not by virtue of his office as such have any
powers or duties in relation to the management of the business of the Company and shall not by
virtue of his office as such be a Director.
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79

80

81

82

82.1

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

Number of Directors

Unless and until otherwise determined by the Company by ordinary resolution, the number of
Directors {(other than any alternate Directors) shall not be less than two but there shall be no

maximum.
Power of Company to appoint Directors

Subject to the provisions of these Articles, the Company may by ordinary resolution appeint a
person who is willing to act to be a Director, either to fill a vacancy or as an addition to the
existing Board, but the total number of Directors shall not at any time exceed any maximum

number fixed by or in accordance with these Articles.
Power of Board to appoint Directors

Without prejudice o the power of the Company in general meeting under these Asticles to
appoint any person to be a Director, the Board shall have power at any time to appoint any
person who is willing to act to be a Director, either to fill a vacancy or as an addition to the
existing Board, but the total number of Directors shall not exceed any maximum number fixed

by or in accordance with these Articles.
Appointment of executive Directors

Subject to the provisions of the Companies Acts®, the Board, or any commiitee autharised by
the Board, may from time to time appoint one or more Directors to hold any employment or
executive office (including that of Chief Executive or Managing Director) for such term and
subject to such other condiiions as the Board, or any committee authorised by the Board, thinks
fit in accordance with Article 102. The Board, or any committee authorised by the Board, may
revoke or terminate any such appointment without prejudice to any claim for damages for
breach of any contract between the Director and the Company.

Eligtbility of new Directors
No person shall be appointed or re-appointed a Direcior at any general meeting unless:
{a) the person is retiring as a Director {whether by rotation or otherwise);

(b} the person has been nominated by the Board for appointment or re-appointment at that
general meeting; or

* Sections 188, 223 to 230 CA 2008
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82.3

83

84.1

85

86

{c} inany other case;

(i) a member or members who, under the Companies Acts,*® are entitied to require
the Company to give to members notice of a resolution to be moved at a meeting,
have given the Gompany notice in writing signed by such member or members
stating their intention to nominate the person for appointment or re-appointment;
and

(i}  the person nominated has given the Company nolice in writing signed by that
person stating his or her consent to the nomination.

Subject to Article 82.3, a notice required under Article 82.1(c)(i) is only valid if it is delivered to
the Cffice not less than 14 nor more than 42 clear days before the date appointed for the

mesting.

Article 82.2 does not apply to notices given by members pursuant o any right under the
Companies Acts to give notices i and to the extent that Article 82.2 is inconsistent with such
right,

Resolution for appointment of two or more Directors

A single resolution for the appointment of fwo or more persons as Directors at a general
meeting shall be vaid unless a resolution that it shall be so proposed has first been agreed to by

the meeting without any vote being given against it.
Retirement at annual general mestings

At each annual general meeting of the Company, all the Directors shall retire from office and

may offer themselves for re-appointment by the members.
Position of retiring Director

A Director who retires at an annual general meeting (whether by rotation or otherwise) shall be
eligible for re-election and a director who is re-elected will be treated as continuing in office
without a break. If he is not re-elected or deemed to have been re-elected, a Director shall
retain office until the meeting appoints someone in his place or, if it does not do so, until the end
of the meeting.

Deemed re-election

At any general meeting at which a Director retires under any provision of these Articles, the
Company may by ordinary resolution fill the vacancy by re-electing the retiring Director or some

% gactions 303 and 338 CA 20086,
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86.1

86.2

87

88

88.1

88.2

88.3

88.4

other person who is eligible for appeointment and willing to act as a Director. f the Company
does not do so, the retiring Director shalt (if willing) be deemed to have been re-elected except

in the following circumstances;
it is expressly resolved not to fill the vacancy; or

a resolution far the re-election of the Director is put to the meeting and lost.
Removal by ordinary resolution

In addition to any power of removal conferred by the Companies Acis®®, the Company may by
ordinary resolution remove any Director before the expiration of his period of office, but without
prejudice to any claim for damages which he may have for breach of any contract of service
between him and the Company, and may (subject to these Articles) by ordinary resolution
appoint another person who is willing to act to be a Director in his place. Any person so
appointed shall be treated, for the purposes of determining the time at which he or any other
Director is to retire, as if he had become a Director on the day on which the person in whose

place he is appointed was last appointed or re-appointed a Director.
Vacation of office by Director

Without prejudice to the provisions for retirement (by rotation or otherwise) contained in these
Articles, the office of a Director shall be vacated if:

he resigns by notice in writing delivered to, or, if in electronic form, received by, the Secretary at
the Office or tendered at a Board meeting:;

he ceases to be a Director by virtue of any provision of the Companies Acts™, is removed from
office pursuant to these Articles or the Companies Acts33, or becomes prohibited by law from

being a Director;

he becomes bankrupt, has an interim receiving order made against him, makes any
arrangement or compounds with his creditors generally or applies to the court for an interim
order in connection with a voluntary arrangement or enters into any analogous or similar

procedure in any jurisdiction;

by reason of his mental health a court makes an order which wholly or partly prevents him from
persenally exercising any powers or rights he would otherwise have;

% Saction 168 CA 2006.
¥ Saction 168 CA 2006.
* Saction 168 CA 2006.
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88.5

88.6

88.7

89

90

80.1

90.1

90.2

90.3

he is being treated by a registered medical practitioner who gives a written opinion to the
Company stating that the Director has become physically or mentally incapable of acting as a
director and may remain so for more than three months;

he is absent (whether or not an aiternate appointed by him pursuant to the provisions of these
Articles atiends), without the permission of the Board, from Board meetings for six consecutive
months and the Board resclves that his office be vacated; or

he is requested to resign by notice in writing addressed to him at his address as shown in the
register of Directors and authenticated by all the other Directors (without prejudice to any claim
for damages which he may have for breach of any contract between him and the Company} with
such resignation to take effect from the date stipulated in the notice and, for this purpose, a set
of like nolices each authenticated by one or more of the Directors shall be as effective as a

single notice authenticated by the requisite number of Directors.
Resolution as to vacancy conclusive

A resolutfion of the Board declaring a Director 1o have vacated office under the terms of Article
88 shall be conclusive as to the fact and grounds of vacation stated in the resoiution.

ALTERNATE DIRECTORS

Appointments

Each Director (other than an alternate Director) may, by notice in writing delivered to or, if in
electronic form, received by the Secretary at the Office, or in any other manner approved by the
Board, appoint any other Director or any person approved for that purpose by the Board and
willing to act, to be his alternate.

No appointment of an alternate Director who is not already a Director shall be effective until his
consent to act as a Director in the form prescribed by or required pursuant to the Companies
Acts™ has been received at the Office.

An alternate Director shall not be counted in reckoning any maximum or minimum number of

Directors prescribed by these Articles.

An alternate Director shall, in addition to any restrictions which may appiy 10 him personaliy, be

subject to the same restrictions as his appointor.

9 saction 167 CA 2006,
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92

93

94

Participation in Board meetings

Every alternate Director shall (subject to his giving to the Company a postal address within the
United Kingdom, or an electronic address, at which notices may be served on him) be entifled to
receive notice of all meetings of the Board and all committees of the Board of which his
appointor is & member and, in the absence from such meetings of his appointor, to attend and
vote at such meetings and to exercise all the powers, rights, duties and authorities of his
appointor {except as regards power to appeoint an alternate}. A Director acting as alternate
Director shall have a separate vote at Board meetings for each Director for whom he acts as
alternate Director (and who is not present) in addition to his own vote (if any) as a Director, but

he shall count as only one for the purpose of determining whether a quorum is present.
Alternate Director responsible for own acts

Every person acting as an alternate Director shall be an officer of the Company, shall alone be
responsible to the Company for his own acis and defaults and shall not be deemed to be the
agent of the Director appointing him.

Interests of alternate Director

The provisions of Articles 122-12€ {inclusive} (Directors’ Interests) shall apply to an alternate
Director to the same extent as if he was a Director and for the purposes of those provisions an
alternate Director shall be deemed to have an interest which conflicts, or possibly may conflict,
with the interest of the Company if either he or his appointor has such an interest. The
provisions of Articles 158 and 159 {Indemnity) shall also apply to an alternate Director {0 the
same extent as if he was a Director. An aliernate Director shall not be entitled to recetve from
the Company any fees in his capacity as an aliernate Director, except only such part (if any} of
the fees payable to his appointor as his appointor may by notice in writing to the Company
direct, Subject to this Article, the Company shall pay to an alternate Director such expenses as
might properly have been paid to him if he had been a Director.

Revocation of appointment
An alternate Director shall cease to be an alternate Director:
{a) if his appointor revokes his appointment; or

{b) if his appointor ceases for any reason to be a Director, provided that if any Director retires
but is re-appointed or deemed to be re-appointed at the same meeting, any valid
appointment of an alternate Director which was in force immediately before his retirement

shall remain in force; or
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96

o7

98

{c) if any event happens in relation to him which, if he were a Director otherwise appointed,
would cause him to vacate office; or

(d) i he resigns his office by notice in writing to the Company.

DIRECTORS' REMUNERATION, EXPENSES AND PENSIONS

Directors' fees

The Directors {other than alternate Directors) shall be entitled to receive by way of fees for their
services as Dirsctors such sum as the Board, or any commitiee authorised by the Board, may
from time to time determine. Such sum (unless otherwise directed by the resolution of the
Company by which it is voted) shall be divided among the Directors in such proportions and in
such manner as the Board, or any commiltee authorised by the Board, may determine or, in
default of such determination, equally {(except that in such event any Director holding office for
less than the whole of the relevant period in respect of which the fees are paid shall only rank in
such division in proportion to the time during such period for which he holds office}. Any fees
payable pursuant to this Article shall be distinct from any salary, remuneration or other amounts
payable to a Director pursuant to any other provisions of these Articles or ctherwise and shall

accrue from day to day.
Expenses

Each Director shall be entitled to be repaid all reasonable fravelling, hotel and other expenses
properly incurred by him in or about the performance of his duties as Director, including any
expenses incurred in attending meetings of the Board or any committee of the Board or general
meetings or separate meetings of the holders of any class of shares or of debentures of the
Company.

Additional remuneration

i by arrangement with the Board, or any commitiee authorised by the Board, any Director shall
perform or render any special duties or services outside his ordinary duties as a Director and
not in his capacity as a holder of employment or executive office, he may be paid such
reasonable additional remuneration {(whether by way of salary, commission, participation in
profits or otherwise} as the Board, or any committee authorised by the Board, may from time to

time determine.
Remuneration of executive Directors

The salary or remuneration of any Director appointed to hold any employment or executive
office in accordance with the provisions of these Articles may be either a fixed sum of money, or
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100

may altogether or in part be governed by business done or profits made or otherwise
determined by the Board, or any committee authorised by the Board, and may be in addition to
or in lieu of any fee payable to him for his services as Director pursitant 1o these Articles.

Pensions and other benefits

The Board, or any committee authorised by the Board, may exercise all the powers of the
Company to provide pensions or other retirement or superannuation benefits and to provide
death or disability benefits or other allowances or gratuifies (whether by insurance or otherwise)
for, or to institute and maintain any institution, association, society, club, frusi, other
establishment or profit-sharing, share incentive, share purchase or employees' share scheme
calculated to advance the interests of the Company or to benefit, any person who is or has at
any time been a Director or employee of the Company (or of any company which is {a} a holding
company or a subsidiary undertaking of the Company or (b) allied to or associated with the
Company or with any such holding company or subsidiary undertaking or (c) a predecessor in
business of the Company or of any such holding company or subsidiary undertaking), and any
member of his family {including a spouse or former spouse) and any person who is or was
dependent on him. For such purpose the Board may establish, maintain, subscribe and
contribute to any scheme, institution, association, club, trust or fund and pay premiums and,
subject to the provisions of the Companies Acts, lend money or make payments to, guarantee
or give an indemnity in respect of, or give any financial or other assistance in connaction with,
any of such matters. The Board may procure any of such matters to be done by the Company
either alone or in conjunction with any other person. Any Director or former Director shall be
entitled to receive and retain for his own benefit any pension or other benefit provided under this
Article and shall not be obliged to account for it to the Company.

POWERS AND DUTIES OF THE BOARD

Powers of the Board

Subject to the provisions of the Companies Acts, these Articles and to any directions given by
speciat resolution of the Company, the business of the Company shall be managed by the
Board, which may exercise all the powers of the Company, whether relating to the management
of the business or not. No alteration of these Articles and no such direction given by the
Company shall invalidate any prior act of the Board which would have been valid if such
alteration had not been made or such direction had not been given. Provisions contained
elsewhers in these Articles as to any specific power of the Board shall not be deemed to limit

the general powers given hy ihis Article.
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103

103.1

103.2

103.3

103.4

Powers of Directors if less than minimum number

if the number of Directors is less than the minimum for the time being prescribed by these
Articles, the remaining Director or Directors shall act only for the purposes of appointing an
additional Director or Directors to make up such minimum or of convening a general meeting of
the Company for the purpose of making such appointment. if there is no Director able or witling
to act, any two members may summon a general meeting for the purpose of appainting
Directors. Subject to the provisions of these Articles, any additional Director so appointed shall
hold office only until the dissolution of the first annual general meeting of the Company following

his appointment unless he is re-elected during such meeting,
Powers of executive Directors

The Board may from time to time delegate or entrust to and confer on any Director holding
executive office {including a Chief Executive or Managing Director) such of its powers,
authorities and discretions (with power to sub-delegate} for such time, on such terms and
subject to such conditions as it thinks fit, and the Board may from time to time revoke, withdraw,
alter or vary all or any of such powers,

Delegation to committees

The Board may delegate to any committee appointed by the Board (consisting of one or more
Directors and (if thought fit) one or more other persons) any of its powers, authorities and
discretions {including, without prejudice to the generality of the foregoing, all powers, authorities
and discretions the exarcise of which involves or may involve the payment of remuneration to or
the conferring of any other benefit on all or any of the Birectors) for such time, on such terms

and subject fo such conditions as it thinks fit.

Any such committee shall, unless the Board otherwise resolves, have power to sub-delegate to

sub-committees any of the powers, authorities or discretions delegated to it.

A majority of the members of any committee or sub-committee shall be Directors and no
resolution of a committee or sub-commitiee shall be effective unless a majority of those present

and voting on the resolution when it is passed are Directors or alternate Directors.

The Board may confer any of its powers, authorities and discretions either collaterally with, or to
the exclusion of and in substitution for, all or any of the powers, autherities and discretions of
the Board in that respect and may from time to time revoke, withdraw, alter or vary any of such
powers, authorities and discretions and discharge any such committee or sub-committee in
whole or in part. Insofar as any power, authority or discretion is so delegated, any reference in
these Atrticles to the exercise by the Board of such power, authority or discretion shall be

48

GP011D0§



103.5

104
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106

construed as if it were a reference (o the exercise of such power, authority or discretion by such

committee or sub-committee.

The meetings and proceedings of any such committee or sub-committee consisting of more
than one person shall be governed muiatis mutandis by the provisions of these Articles
regulating the meetings and proceedings of the Board, so far as the same are not superseded
by any regulations made by the Board under this Article 103,

Delegation to individual Directors

The Board may entrust to and confer upon a Director any of its powers, authorities and
discretions {with power to sub-delegate) upon such terms (subject to the Companies Acts) and
subject to such conditions and with such restrictions as it may decide and either collaterally with,
or to the exclusion of and in substitution for, its own powers, authorities and discretions. The
Board may from time to time revoke or vary any of such powers, authorities and discretions but
no person dealing in good faith and without notice of the revocation or variation shall be affected
by it.

Local management

The Board may establish any local or divisional boards or agencies for managing any of the
aifairs of the Company in any specified locality, either in the United Kingdom or elsewhere, and
may appaint any persons to be members of such local or divisional board, or any managers or
agents, and may fix their remuneration. The Board may delegate to any local or divisional
board, manager or agent so appeinted any of its powers, authorities and discretions (with power
to sub-delegate) and may authorise the members for the time being of any such local or
divisional board, or any of them, to fill any vacancies and to act notwithstanding vacancies; and
any such appointment or delegation may be made for such time, on such terms and subject to
such conditions as the Board may think fit. The Board may confer such powers, authorities and
discretions either collaterally with, or ta the exclusion of and in substitution for, all or any of the
powers, authorities and discretions of the Board in that respect and may from time to time
revoke, withdraw, alter or vary all or any of such powers, authorities and discretions. Subject to
any terms and conditions expressly imposed by the Board, the proceedings of any local or
divisional board or agency with two or more members shall be governed by such of these
Articles as regulate the proceedings of the Board, so far as they are capable of applying.

Power of attorney

The Board may, by power of attorney or otherwise, appoint any person or persons to be the
agent of the Company and may delegate to any such person or persons any of iis powers,
authorities and discretions (with power to sub-delegate), in each case for such purposes and for
such time, on such terms (including as to remuneration) and subject to such conditions as it
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thinks fit. The Board may confer such powers, authorities and discretions either coliaterally
with, of to the exclusion of and in subsiitution for, ali or any of the powers, auihorities and
discretions of the Board in that respect and may from time to time revoke, withdraw, alter or vary

any of such power, authorities and discretions.
Powers of delegation

The power {0 delegate contained in Articies 103.4, 104, 105 and 106 shall be efiective in
relation to the powers, authorities and discretions of the Board generally and shall not be limited
by the fact that in certain Articles, but not in others, express reference is made to particular
powers, authorities or discrefions being exercised by the Board or by a committee authorised by
the Board.

Associate directors

The Board may appoint any person {not being a Director) to any 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 and may terminate any such appointment or the use
of such designation or title. The inclusion of the word "director” in the designation or title of any
such office or employment shall not imply that such person is, or is deemed to be, or is
empowered in any respect to act as, a Director for any of the purposes of the Companies Acts

or these Articles.
Exercise of voting power

The Board may exercise or cause o be exercised the voling power conferred by the shares in
any other company held or owned by the Company, or any power of appointment to be
exercised by the Company, in such manner in all respects as it thinks fit {including the exercise
of the voting power or power of appoiniment in favour of the appointment of any Director as a
director or other officer or employee of such company or in favour of the payment of
remuneration to the directors, officers or emplovees of such company).

Provision for employees

The Board may exercise any power conferred on the Company by the Companies Acts™ to
make provision for the benefit of persons {including, subject to the Companies Acts*', Directors,
former Directors or shadow Directors) employed or formerly employed by the Company or any
of its subsidiary undertakings {or any member of his family ar any person who is dependent on
him} in connection with the cessation or the transfer to any person of the whole or part of the

undertaking of the Company or that subsidiary undertaking.

** gaction 247 CA 2008.
1 Saction 247 CA 20086,
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Overseas registers

Subject to the provisions of the Companies Acts®, the Board may exercise the powers
conferred on the Company with regard to the keeping of an overseas branch, local or other
regisier and may make and vary such regulations as it thinks fit respecting the keeping of any

such register.
Borrowing powers

The Board may exercise all the powers of the Company to barrow money and to morigage or
charge all or any part of the undertaking, property and assets (present and future) and uncalled
capital of the Company and, subject to the provisions of the Companies Acts™, to create and
issue debenture and other loan stock, debentures, honds and other securities, in each case
wheather secured or unsecured and whether outright or as collateral security for any debt, liability

or obligation of the Company or of any third party.

PROCEEDINGS OF DIRECTORS AND COMMITTEES

Board meetings

Subject to the provisions of these Articles, the Board may meet for the despatch of business,
adjourn and otherwise regulate its proceedings as it thinks fit,

Notice of Board meetings

One Director may, and the Secretary at the request of a Director shall, summon a Board
meeting at any time on reasonable notice. Notice of a Board meeting shail be deemed to be
properiy given to a Director if it is given to him personally or by word of mouth or sent in writing
to him at his last known address (or any other address given by him to the Company for that
purpose}. A Direclor may waive the reguirement that notice be given to him of any Board
meeting, either prospectively or retrospectively. A Director who does not supply the Company
with the information necessary to ensure that he receives notice of a meeting before it takes
place is deemed to have waived his entitlement to notice of such meeting.

Quorum

The quorum necessary for the transaction of business may be determined by the Board and,
until otherwise determined, shall be two persons, each being a Director or an alternate Director,
A duly convened meeting of the Board at which a quorum is present shall be competent to
exercise all or any of the authorities, powers and discretions for the time being vested in or
exercisable by the Board. Subject to these Articles, any Director who ceases {0 be a Director at

“2Sections 129 to 135 GA 2006.
** Section 738-754 CA 2006.
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a meeting of the Board may cotinue to be present and to act as a Director and be counted in
the quorum until the termination of the meeting if no other Director objects and if otherwise a
quorum of Directors would not be present.

Chairman of Board

The Board may appoint one or more of its body as Chairman or Joint Chairman and one or
more of its body as Deputy Chairman of its meetings and may determine the period for which he
is or they are to hold office and may at any time remove him or them from office. if no such
Chairman or Deputy Chairman is elected, or if at any meeting neither 2 Chairman nor a Deputy
Chairman is present within five minuies of the time appointed for holding the same, the
Diractors present shall cheose cne of their number to he Chairman of the meeting. In the event
there are two of more Joint Chairmen or, in the absence of a Chairman, tiwo or more Depuiy
Chairmen present, the Joint Chairman or Deputy Chairman to act as Chairman of the meeting
shall be decided by those Directors present. Any Chairman or Deputy Chairman may also hoid

executive office under the Company.
Voting and the Chairman's casting vote

Questions arising at any meeting of the Board shall be determined by a majority of votes. In the
case of an equality of votes the Chairman of that meeting shall have a second or casting vote.

Electronic participation in meetings

Any Director or his alternate may validly participate in a meeting of the Board or 2 committee of
the Board by means of conference telephong or any other form of communications equipment,
{provided that ali persons participating in the meeting are able to hear and speak to each other
throughout such meeting), by a series of telephone calls from the Chairman of the meeting or by
exchange of communication in electronic form addressed to the Chairman of the meeting.

A person so participating by being present or being in telephone communication with or by
exchanging communication in elecironic form with those in the meeting or with the Chairman of
the meeting shall be deemed to be present in person at the meeting and shall accordingly be
counted in a quorum and be entitled to vote. Such a meeting shall be deemed to take place
where the largest group of those parlicipating is assembled or, if there is no group which is
larger than any other group, where the Chairman of the meeting is.

A resolution passed at any mesting held in the above manner, and authenticated by the
Chairman of the meeting or the Secretary, shall be as valid and effectual as if it had been
passed at a meeting of the Board {or committee, as the case may be} duly convened and held.
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Resolution in writing

A reselution in writing authenticated by all the Directors for the time being entitled to receive
notice of a meeting of the Board (or all the members of a committee of the Board for the time
being entitled to receive notice of such committee meeting), and who would be entitled to vote
on the resolution at a meeting of the Board {or committee, as the case may be), and who
together meet the quorum requirement for a meeting of the Board {or committee, as the case
may be), shall be as valid and effective for all purposes as a resolution duly passed at a meeting

of the Board {or committee, as the case may be).
Such a resolution:

{a) may consist of several documents in the same form each authenticated by one or more of

the Directors or members of the relevant committee;

(b) need not be authenticated by an alternate Director if it is authenticated by the Director
who appointed him; and

(c) if authenticated by an alternate Director, need not also be authenticated by his appointor.
Minutes of proceedings
The Board shall cause minutes to be made in books kept for the purpose of recording:

{a) all appointments of officers and committees made by the Board; and

{(b) the names of Directars present at every meeting of the Board, of a committee of the
Board, of the Company or of the hoiders of any class of shares or debentures of the
Company, and all orders, resolutions and proceedings of such meetings.

Any such minutes, if purporting to be authenticated by the Chairman of the meeting at which the
proceedings were held or by the Chairman of the next succeeding meeting or the Secretary,
shall be prima facie evidence of the matters stated in such minutes without any further proof.

Any such minutes shall be retained for at least 10 years from the date of the appointment or
meeting and shall be kept available for inspection in accordance with the Companies Acts™,

Validity of proceedings

All acts done by a meeting of the Board, or of a committee of the Board, or by any person acting
as a Director, alternate Director or member of a committee shall, notwithstanding that it is
afterwards discovered that there was some defect in the appointment of any person acting as
aforesaid, or that such person was disqualified from holding office or had ceased to hold office

“ ggetion 248 CA 2008,
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122.6

or were or was not entitled to vote on the matter in guestion, be as valid as if such person had
been duly appointed, and was duly qualified and had continued to be a Director, alternate

Director or member of a commiitee and entitled to vote.
DIRECTORS' INTERESTS

Power of the Board to authorise conflicts of interest

The Board may autherise any matter (as defined in Article 122.2} proposed to it in accordance
with these Asticles which would, if not se authorised, involve a breach by a Director of his duty to

avoid conflicts of interest under the Companies Acts.®®

A matter means any matter which relates o a situation (a relevant situation) in which a
Director has, or can have, an interest which conflicts, or possibly may conflict, with the interests
of the Company (including the exploitation of any property, information or apportunity, whether
or not the Company could take advantage of it, but excluding any situation which cannot
reasonably be regarded as likely to give rise to a conflict of interest).

The provisions of Article 122.1 do not apply to a conflict of interest arising in relation to a

transaction or arrangement with the Company.
Any such authorisation will be effective only if:

{(a) any requirement as to quorum at the meeting at which the matter is considered is met

without counting the Birector in guestion or any other interested Director; and

(b) the matter was agreed to without their voting or would have been agreed to if their votes

had not been counted.
Where authorisation is given under Article 122.1:

{a) the Board may (whether at the time of the giving of the authorisation or subsequently)
make such authorisation subject to any limits or conditions it expressly imposes but

otherwise it shall be given to the futlest extent permitted; and
(b} the Board may vary or terminate such authorisation at any time.

Subject to Article 122.7, a Director shall be under no duty fo the Company with respect to any
information which he obtains or has obtained otherwise than as a Director of the Company and
in respact of which he has a duty of confidentiality to another person. In particular, the Director

“ Section 175 GA 2006,
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122.8

122.9

shall no{ be in breach of the general duties he owes to the Company under the Companies

Acis*® because he fails:

(a) to disclose any such information to the Board or to any Director or other officer or

employee of the Company; andfor

(b} 1o use or apply any such information in performing his duties as a Director of the

GCompany.

To the extent that the relationship between a Director and a person to whom he owes a duty of
confidentiality gives rise to a conflict of interest or possible conflict of interest, Article 122.6
applies only if the existence of that relationship has been authorised by the Board pursuant to
this Article or if Article 123 applies to the relationship.

Where the existence of a Director's relationship with another person is authorised by the Board
pursuant to this Articke (and subject to any limits or conditions imposed pursuani to Article
122.4(2)) or Article 123 applies to the relationship and his relationship with that person gives
rise to a conflict of interest or possible conflict of interest, the Director shall not be in breach of
the general duties he owes to the Company under the Companies Acts® because he:

(a) absents himself from meetings of the Board at which any matter relating to the conflict of
interest or possible conflict of interest will or may be discussed or from the discussion of

any such matter at a meeting or otherwise; and/or

(b) makes arrangements not to receive documents and infarmation relating to any matter
which gives rise to the conflict of interest or possible conflict of interest sent or supplied
by the Company andfor makes arrangements for such documents and information to be

received and read by a professional adviser,

for so long as he reasonably believes such conflict of interest or possible conflict of interest
subsists.

The provisions of Articles 122.6, 122.7 and 122.8 are without prejudice to any equitable

principle or rule of law which may excuse the Director from:

(a) disclosing information in circumstances where disclosure would otherwise be required
under these Articles; ar

(b} attending meetings or discussions or receiving documents and information as referred to
in Article 122.8(a} or 122.8(b}, in circumstances where such attendance or receiving such
documents and information would otherwise be required under these Articles,

* Sections 171 - 177 GA 2006.
7 Sections 171 - 177 CA 2008,
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123 Interests not requiring Board authorisation

1231 Provided that Article 123.2 is complied with, a Director, notwithstanding his office:

{a)

(b)

()

(d)

may be a party to or otherwise be interested in any transaction or arrangement with the

Company or in which the Company is otherwise interested;

may hold any other office or place of profit under the Company (except that of Auditor or
of auditor of a subsidiary of the Company} in conjunction with the office of Director and
may act by himself or through his firm in a professional capacity for the Company, and in
any such case on such terms as to remuneration and otherwise as the Board may
arrange, either in addition to or in lieu of any remuneration provided for by any other

Article;

may be a director or other officer of, or emploved by, or a party to any transaction or
arrangement with or otherwise interested in, any company promoted by the Company or
in which the Company is otherwise interested or as regards which the Company has any

powers of appointment; and

shall not be liable to account to the Company for any profit, remuneration or other benefit
realised by any office or employment or from any ftransaction or arrangement or from any
interest in any body corporate, no such transaction or arrangement shall be liable to be
avoided on the grounds of any such interest or benefit nor shall the receipt of any such
profit, remuneration or any other benefit constitute a breach of his duty under the
Companies Acts® or under the law not to accept benefits from third parties.

123.2 Subject to Articles 123.3 and 123.4, a Director shall deciare the nature and extent of any
interest permitted under this Article at a meeting of the Diraclors, or, in the case of a transaction

or arrangement with the Company, in the manner set out in the Companies Acts*.

1233 A Director need not dectare an interest in the case of a transaction or arrangement with the

(@)

(b)

e ot

if, or to the extent that, the other Directors are already aware of the interest (and for this
purpose the other Directors will be treated as aware of anything of which they ought
reasonably to be aware); or

if, or to the extent that, it concerns the terms of his service contract (as defined in section
227 CA 2008) 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 these Articles.

“® Section 178 GA 2006,
* Sactions 184/185 CA 2006,
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124.2

A Director shall be deemed to have disclosed the nature and extent of an interest which
consists of him being a director, officer or employee of any body corporate in which the

Company is interested.
Interested Director not to vote or count for guorum

A Director shall not vote on, or be counted in the quorum in relation to, any resolution of the
Board or of a commiltee of the Board concerning any transaction or arrangement in which he
has an interest which is to his knowledge a material interest and, if he purporis to do so, his vote
shall not be counted, but this prohibition shall not apply if Article 124.2 applies.

Provided that the matter has been authorised pursuant to Article 122 or comes within Article
123, the Director may vote (and be counted in the quorum) in respect of any resolution

concerning one of more of the following matters:

(a) any transaction or arrangement in which he is interested by means of an interest in

shares, debentures or other securities or otherwise in or through the Company;

{(b) the giving of any guarantee, security or indemnity in respect of money lent to, or
obligations incurred by him or any other person at the reguest of or for the benefit of, the

Company or any of its subsidiary undertakings;

(c} the giving of any guarantee, security or indemnity in respect of a debt or obligation of the
Company or any of its subsidiary undertakings for which he himself has assumed
responsibility in whole or in part under a guarantee or indemnity or by the giving of

security;

(d) the giving of any other indemnity where all other Directors are also being offered
indemnities on substantially the same terms;

(e} any proposal concerning an offer of shares or debentures or other securities of or by the
Company or any of its subsidiary undertakings in which offer he is, or may be, entitled to
participate as a holder of securities or in the underwriting or sub-underwriting of which he

is to participate;

(f) any proposal concerning any other body corperate in which he does not to his knowledge
have an interest (as the term is used in Part 22 CA 2006) in one per cent or more of the
issued equity share capital of any class of such body corporate (calculated exclusive of
any shares of that class in that company held as treasury shares) nor to his knowledge
hold one per cent or more of the voling rights which he holds as shareholder or through
his direct or indirect holding of financial instruments (within the meaning of the Disclosure
and Transparency Rules) in such body corporate;
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(g) any proposal relating to an arrangement for the benefit of the employees of the Company
or any of its subsidiary undertakings which does not award him any privilege or benefit

not generally awarded to the employees to whom such arrangement relates;

(h} any propesal concerning insurance which the Company proposes to maintain or purchase
for the benefit of Diractors or for the benefit of persons who include Directors;

{i} any proposal concerning the funding of expenditure for the purposes referred to in Article
1568.2 {Indemnity} or doing anything {o enable such Director or Directors to avoid incurring

such expenditure; or

{) any fransaction or arrangement in respect of which his interest, or the interest of Directors
generally, has been authorised by ordinary resolution.

Director's interest in own appointment

A Director shall not vote or be counted in the quorum on any resolution of the Board or
committee of the Board concerning his own appeintment (incfuding fixing or varying the terms of
his appointment or iis termination) as the holder of any office or place of profit with the Cormpany
or any company in which the Company is interested. Where proposals are under consideration
concerning the appointment (including fixing or varying the terms of appointment or iis
termination) of two or more Directors to offices or places of profit with the Company or any
company in which the Company is interested, such proposzals may be divided and a separate
resolution considered in relation to each Director. In such case each of the Directors concerned
(if not otherwise debarred from voting under these Articles) shall be entitled to vote (and be
counted in the gquorum) in respect of each resolution except that concerning his own
appointment.

Subject to these Articles, the Board may cause the voting rights conferred by the shares in any
other company held or owned by the Company or any power of appointment {o be exercised in
such manner in all respects as it thinks fit (including the exercise of voting rights in favour of any
resolution appointing the Directors or any of them as directors or officers of the other company
or in favour of the payment of remuneration to the directors or officers of the ather company),
and a Director may vote on and be counted in the quorum in relation to any of these matters.

Chairman’s ruling conclusive on Director’s interest

if any question arises at any meeting as to the materiality of a Director's interest (other than the
Chairman's interest) or the entitlement of any Director {other than the Chairman) to vote or be
counted in a quorum for the purposes of Article 124, and such question is not resoived by his
voluntarily agreeing to abstain from voting or being counted in the quorum, such gquestion shall
be referred to the Chairman of the meeting. The Chairman’s ruiing in relation to the Director
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concerned shall be final and conclusive except in a case where the nature or extent of the
interest of the Director concerned (so far as it is known to him} has not been fairly disclosed to
the Board.

Directors' resolution conclusive on Chairman's interest

If any guestion arises at any meeting as to the malteriality of the Chairman's interest or the
entittement of the Chairman to vote or be counted in 2 quorum for the purposes of Article 124,
and such question is not resolved by his voluntarily agreeing to abstain from voting or being
counted in the guorum, such question shall be decided by resolution of the Directors or
committee members present at the meeting (excluding the Chairman), whose majority vote shall
be final and conclusive except in a case where the nature or extent of the interest of the

Chairman {so far as it is known to him) has not been fairly disclosed to the Board.
Relaxation of provisions

Subject to the provisions of the Companies Acts™, the Company may by ordinary resolution
suspend or relax the provisions of Articles 122-127, either generally or in respect of any
particular matter, or ratify any transaction not duly authorised by reason of a contravention of
these Articles.

Definitions

For the purpose only of Articles 122-129:

a conflict of interest includes (without limitation) a conflict of interest and duty and a conflict of

duties™

t* (including, without limitation, an interest of a

an interest means a direct or an indirect interes
connected person as defined in the Companies Acts)™ and interested shall be construed

accordingly

an interest, tfransaction or arrangement of which a Director is aware includes an interest,

transaction or arrangement of which that Director ought reasonably to be aware™

a transaction or arrangement includes a proposed transaction or arrangement.

' Sections 180, 232 and 239 CA 2008.

" Sactions 175(7) and 176(5) CA 2006.

%2 Sections 175(1), 177(1) and 182(1) CA 2006. “indirect” is undefined but, as well as interests of a connected person, would
include any interest {as member, officer or employes or otherwise) in ancther company.

% Sections 252-256 CA 2006,

5 Sections 177(5), 177(B)(b), 182(5) and 182(6)(b) CA 2008.
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AUTHENTICATION OF DOCUMENTS

Power to authenticate documents

Any Director, the Secretary or any person appointed by the Board for the purpose shall have
power to authenticate any documents affecting the constitution of the Company and any
resolution passed by the Company or the Board or any committee, and any books, records,
documents and accounts relating to the business of the Company, and to certify copies theraof
or extracts therefrom as true copies or extracts; and where any books, records, documents or
accounts are ¢lsewhere than at the Office the local manager or other officer of the Company
having their custody shall be deemed to be a person appointed by the Board for this purpose. A
document purporting to be a copy of a resolution, or an extract from the minutes of a meeting, of
the Company or of the Board or any committee which is so certified shall be conclusive
evidence in favour of all persons dealing with the Company that such resclution has been duly
passed or, as the case may be, that any minute so exiracted is a rue and accurate record of

praceedings at a duly constituted meeting.

SEALS

Safe custody
The Board shall provide for the safe custody of the Seal and of any other seal of the Company.
Application of Seal

The Seal shall be used only by the authority of a resolution of the Board or of a committee of the
Board authorised by the Board to give such authority. Affixing the Seal to an instrument shall
include impressing the Seal by mechanical means, or printing the Seal or a facsimile of it, on the
instrument and applying the Seal or a facsimile of it by any other means to the instrument, The
Board may determine whether any instrument to which the Seal is affixed shall be signed and, if
it is to be signed, who shall sign it and by what means. The Board may also determine, either
generally or in a particular case, that a signature may be dispensed with or affixed by

mechanical or other means. Unless otherwise 50 determined:

(a) share certificates and, subject to the provisions of any instrument constituting the same,
certificates issued under the Seai in respect of any debentures or other securities need
not be signed and any signature may be affixed o or printed on any such certificate by
any means approved by the Board; and

{b) every other instrument to which the Seal is affixed shall be signed by one Director and by
the Secretary or by two Directors or by one Director in the presence of a witness who
attests his signature or by such other persons as the Board or a committee of the Board
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shall appoint for that purpose {and, if the Secretary is a limited company, such company
may nominate any person to act on its behalf).

Execution as a deed without sealing

Any instrument signed by one Director and the Secretary, by two Directors or by one Director in
the presence of a withess who attests his signature and, in any such case, expressed fo be
executed by the Company shall have the same effect as if execuited under the Seal, provided
that no instrument which makes it dlear on its face that it is intended to have effect as a deed
shall be so signed without the authority of the Board or of a committee authorised by the Board
in that behalf.

THE SECRETARY

The Secretary

Subject to the provisions of the Companies Acts®, the Board shall appoint a Secretary or Joint
Secretaries and shall have power to appoint one or more persons o be an Assistant or Deputy
Secretary at such remuneration and on such terms and conditions as it thinks fit and any such

person s0 appeointed may be removed by the Board.

Any provision of the Companies Acts 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 place of, the Secretary.

If Joint Secretaries are appointed, any provision of the Companies Acts or of these Articles
requiring or authorising a thing to be done by the Secretary shall be satisfied if done by one of
the Joint Secretaries.

DIVIDENDS AND OTHER PAYMENTS

Declaration of dividends

Subject to the provisions of the Companies Acts® and of these Articles, the Company may by
ordinary resolution declare dividends to be paid to members according to their respective rights
and interests in the profits of the Company. However, no dividend shall exceed the amount
recommended by the Board and, unless the ordinary resolution or the Board' decision to pay a
dividend, or the terms on which shares are issued, specify otherwise, it must be paid by
reference 0 each member's holding of shares on the date of the resolution or decision to

declare or pay il.

% Sections 12 and 271-279 CA 2006.
% Saction 820-853 CA 2008,
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138.1

Interim dividends

Subject to the provisions of the Companies Acts’, the Board may declare and pay such interim
dividends {including any dividend payable at a fixed rate) as appears to the Board to be justified
by the profits of the Company available for distribution. If at any time the share capitat of the
Company is divided into different classes, the Board may pay such interim dividends on shares
which rank after shares conferring preferential rights with regard fo dividend as well as on
shares conferring preferential rights, unless at the time of payment any preferential dividend is
in arrear. Provided that the Board acts in good faith, it shall not incur any liahility to the holders
of shares conferring preferentiai rights for any loss that they may suffer by the lawful payment of
any interim dividend on any shares ranking after those with preferential rights.

Entitiement io dividends

Except as otherwise provided by the rights attached to shares, all dividends shall he declared
and paid according fo the amounts paid up on the shares on which the dividend is paid hut no
amount paid up on a share in advance of the date on which a call is payable shall be treated for
the purposes of this Article as paid up on the share. Subject as aforesaid, all dividends shall be
apportioned and paid propartionately to the amounts paid up on the shares during any portion or
portions of the period in respect of which the dividend is paid, but if any share is issued on terms
providing that it shall rank for dividend as from a particular date, it shall rank for dividend

accordingly.
Calls or debts may be deducted from dividends

The Board may deduct from any dividend ar other money payable to any person on or in
respect of a share all such sums as may be due from him to the Company on account of calls or

otherwise in relation to the shares of the Company.
Distribution in specie

The Board may, with the authority of an ordinary resolution of the Company, direct that payment
of all or part of any dividend or other distribution payable in respect of a share may be satisfied
wholly or partly by the distribution of assets, and in particular of paid up shares or debentures of
any other company, or in any one or more of such ways, Where any difficulty arises in regard to
such distribution;, the Board may settle it as it thinks fit. In particular, the Board may:

{a) issue fractional certificates {or ignore fractions);

¥ Saction 828-853 CA 2006.
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{b) fix the value for distribution of such assets or any part thereof and determine that cash
payments may be made to any members on the footing of the value so fixed, in order to
adjust the rights of members; and

{c) wvestany such assets in trustees on trust for the persons entitled 1o the dividend.

If the shares in respect of which such a non-cash distribution is paid are uncertificated, any
shares in the Company which are issued as a non-cash distribution in respect of them must be

uncertificated.
Dividends not to bear interest

Unless otherwise provided by the rights attached to the share or the provisions of another
agreement between the holder of that share and the Company, no dividend or other money
payable by the Company on or in respect of a share shall bear inlerest as against the Company.

Payment of dividends and other distributions

Where a dividend or other sum which is a distribution is payable in respect of a share, it may,
subject to Article 141.2, be paid by one or more of the following means:

(a) transfer to a bank or building society account specified by the distribution recipient either

in writing or as the Board may otherwise decide;

(b} sending a cheque made payable fo the distribution recipient by post to the distribution
recipient at the distribution recipient's registered address (if the distribution recipient is a
holder of the share), or (in any other case) to an address specified by the distribuiion

recipient either in writing or as the Board may otherwise decide;

{¢) sending a cheque made payable to such person by post to such person at such address
as the distribution recipient has specified either in writing or as the Board may otherwise

decide;

{d) by means of a relevant system in respect of shares in uncertificated form in such manner
as may be consistent with the facilities and requirements of the relevant system or as the

Board may otherwise decide; or

{e) by any electronic or other means as the Board may decide, to an account, or in
accordance with the details, specified by the distribution recipient either in writing or as
the Board may otherwise decide.

In respect of the payment of any dividend or other sum which is a distribution, the Board may
decide, and nofify distribution recipients, that:
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141.4

141.5

{a) one or more of the means described in Article $41.1 will be used for payment and a
distribution recipient may elect te receive the payment by one of the means so notified in
the manner prescribed by the Board;

(b} one or more of such means will be used for the payment unless a distribution recipient
elects otherwise in the manner prescribed by the Board; or

(¢} one or more of such means will be used for the payment and that distribution recipients
will not be able to elect octherwise.

The Beard may for this purpose decide that different methods of payment may apply to different
distribution recipients or groups of distribution recipients.

Payment of any dividend or other sum which is 2 distribution is made at the risk of the
distribution resipient. The Company is not responsible for a payment which is lost or delayed.
Payment, in accordance with these Articles, of any cheque by the bank upon which it is drawn,
or the transfer of funds by any means, or (in respect of shares in uncertificated form) the making
of payment by means of a relevant system, shall be a good discharge to the Company.

in the event that;

(a) a distribution recipient does not specify an address, or does not specify an account of a
type prescribed by the Board, or other details necessary in order io make a payment of a
dividend or other disfribution by the means by which the Board have decided in
accordance with this Article that a payment is to be made, or by which the distribution
recipient has elected to receive payment, and such address or details are necessary in
order for the Company to make the relevant payiment in accordance with such decision or

election; or

(b) if payment cannot be made by the Company using the details provided by the distribution

recipient,

then the dividend or other distribution shall be treated as unclaimed for the purposes of these
Articles.

The Board may, at its discretion, make provisions to enable a Depositary and/or any member as
the Board shall from time to time determine to receive any duly declared dividend in 2 currency
other than sterling. For the purposes of the calculation of the amouni receivable in respect of
any dividend, the rate of exchange to be used to determine the foreign currency equivalent of
the amount of the dividend shall be such rate, and the payment thereof shall be on such terms
and conditions, as the Board may in its absolute discretion determine.
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143.3

144

1441

Uncashed dividends

If cheques, warrants or orders for dividends or other sums payable in respect of a share sent by
the Company to the person entitled thereto through the post or through another method of
payment including bank transfers or other electronic means) are returned to the Company or left
uncashed during the period for which they are valid or payments by any other method have
failed (including where such paymenis have been rejected or refunded) on two consecutive
occasions or, following one occasion, reasonable enquiries have failed o establish any new
address or account to be used for the purpose, the Company shall not be obliged to send any
dividends or other money payable in respect of that share due to that person until he notifies the

Company of an address or account to be used for the purpose.
Unclaimed dividends and other distributions

All dividends or other sums which are:
(a) payable in respect of shares, and
{b} unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the Board for the benefit of the Company until

claimed.

The payment of any such dividend or other sum into a separate account does not make the

Company a trustee in respect of it.
If:

(a) twelve years have passed from the date on which a dividend or other sum became due
for payment, and

(b) the distribution recipient has not claimed it,

the distribution recipient is no longer entitled to that dividend or other sum and it ceases {o
remain owing by the Company.

Waiver of dividends and distributions

Distribution recipients may waive their entitlement to a dividend or other distribution payable in
respect of a share by giving the Company nofice in writing to that effect, but if:

(@) the share has more than one holder, or
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1451

145.2

145.3
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{b} more than one person is eniitied to the share, whether by reason of the death or

bankruptcy of one or more joint holders, or otherwise,

the notice is not effective uniess it is expressed to be given, and signed, by all the holders or
persons oiherwise entitled to the share,

Payment of scrip dividends

The Board may, with the prior authority of an ordinary resolution of the Company and subject to
the provisions set out in this Article 144 and to such terms and conditions as the Board may
determine, offer fo any holders of shares {excluding any member hclding shares as treasury
shares) the right to elect lo receive shares, cradited as fully paid, instead of the whole (or some
patt, to be determined by the Board) of any dividend specified by the ordinary resolution.

The resolution may specify a particular dividend (whether or not already declared), or may
specify all or any dividends deciared within one or more specified periods provided that any
period s0 specified shall not end later than the fifth anniversary of the date of the meesting at
which the said resolution is passed.

Subject as provided in this Article 145.3, the entitlement of each holder of shares to new shares
shall be such that the relevant value of the entitlement shail be as nearly as possible equal to
{but not greater than) the cash amount (disregarding any tax credit) of the dividend to which
such holder is entitled. For this purpose "relevant value" shall be calculated by reference to the
average of the middle market quotations for the shares on the London Stock Exchange, as
derived from the Daily Qfficial List, for the day on which the shares are first quoted "ex" the
relevant dividend and the four subsequent dealing days, or in such other manner as the Board
may determine on such basis as it considers to be fair and reasonable. A certificate or report by
the Auditors as to the amount of the relevant value in respect of any dividend shall bhe
conclusive evidence of that amount. The relevant value of the entitlement of a holder of shares
o new shares may be greater than the cash amount {disregarding any tax credit) provided that
before such an "enhanced” sorip dividend is offered it has been approved in advance by a

special resolution of the Company.

Mo fractions of a share shall be allotted. The Board may make such provisions as it thinks fit for
any fractional entitiements, including provisions whereby, in whole or in part, the benefit thereof
accrues to the Company and/or under which fractionat entitlements are accrued and/or retained,
and in each ¢ase accumulated, on behalf of any member and such accruals or retentions are
applied to the allotment by way of bonus to, or cash subscription on behalf of, such member of
fully paid shares and/or provisions whereby cash payments may be made to members in
respect of their fractional entitlements.
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145.6

145.7

145.8

145.9

The Board shall, after determining the basis of allotment, notify the holders of shares in writing
of the right of election offered to them, and specify the procedure to be followed and place at
which, and the latest time by which, elections must be lodged in order to be effective save that,
in the case of any holder of shares who has previously made, and has not revoked, an earlier
election to receive shares in lieu of all future dividends, the Board shali instead send him a
reminder that such election has been made, indicating how that election may be revoked in time

for the next dividend proposed to be paid.

The Board may exclude from any offer any holders of shares or any shares held by a
Depositary where the Board considers that the making of the offer to them or in respect of such
shares would or might involve the confravention of the laws of or the requirements of any
regulatory body or stock exchange or other authority in any territory or that for any other reason
the offer should not be mads to them or in respect of such shares.

The dividend (or that part of the dividend in respect of which a right of election has been offered)
shall not be payable in cash on shares in respect of which an election has been duly made (the
elected Shares) and instead additional shares shall be allotied to the holders of the elected
Shares on the basis of allotment determined as aforesaid. For such purpose the Board may
capitalise, out of any amount for the time being standing to the credit of any reserve or fund
{including any share premium account or capital redemption reserve} or of any of the profils
which could otherwise have been applied in paying dividends in cash, as the Board may
determineg, a sum aqual to the aggregate nominal amount of the additional shares to be allotted
on that basis and apply it in paying up in full the appropriate number of new shares for allotment
and distribution fo the hoiders of the elected Shares on that basis. A Board resolution
capitalising any part of such reserve or fund or profits shall have the same effect as if such
capitalisation had been declared by ordinary resolution of the Company in accordance with
Article 147 (Capitalisation of reserves) and in relation to any such capitalisation the Board may
exercise all the powers conferred on the Board by Article 147 without need of such ordinary

resolution.

The additional shares so allotted shall rank pari passu in all respects with each other and with
the fully paid shares in issue on the record date for the dividend in respact of which the right of
election has been offered, except that they will not ranl for any dividend or other distribution or
ather entitlement which has been declared, paid or made by reference to such record date,

The Board may terminate, suspend or amend any offer of the right to elect to receive shares in
lieu of any cash dividend at any time and generally may implement any sorip dividend scheme
on such ferms and conditions as the Board may from time to time determine and take such
other action as the Board may deem necessary or desirable from time to time in respect of any
such scheme.
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146

147

147.1

147.2

The Board may estabiish or vary from time to time a procedure for election mandates in respect
of future rights of election and may determine that every duly effected election in respect of any
shares shall be binding on every successor in title io the hoider thereof until the election

mandaie is revoked following that procedure.
Reserves

The Board may, before recommending any dividend (whether preferential or otherwise), carry to
reserve out of the profits of the Company such sums as it thinks fit. All sums standing to
reserve may be applied from time to time, at the discretion of the Board, for any purpose {o
which the profits of the Company may properly be applied and pending such application may, at
the like discretion, either be employed in the business of the Company or be invested in such
investments as the Board thinks fit. The Board may divide the raserve into such special funds
as it thinks fit, and may consolidate into one fund any special funds or any parts of any special
funds into which the reserve may have been divided as it thinks fit. Any sum which the Board
may carry to reserve out of the unrealised profits of the Company shalt not be mixed with any
reserve to which profits available for distribution have been carried. The Board may also,
without placing the same to reserve, carry forward any profits which it may think prudent not to
distribute.

Capitalisation of reserves

The Board may, with the authority of an ordinary resolution of the Company:

subject as provided in this Article, resolve to capitalise any undivided profits of the Company not
required for paying any preferential dividend (whether or not they are available for distribution)
or any surm standing to the credit of any reserve or fund of the Company which is available for
distribution or standing {o the credit of share premium account or capital redemption reserve or

other undistributable reserve;

appropriate the sum resolved to be capitalised to the holders of shares in pronortion to the
nominal amounts of the shares (whether or not fully paid} held by them respectively which wouid
entitte them to participate in a distribution of that sum if the shares were fully paid and the sum
were then distributable and were distributed by way of dividend and 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 paying up in full new shares or debentures of the
Company of a nominal amount equal to that sum, and allot the shares or debentures credited as
fully paid to those holders of shares or as they may direct, in those proportions, or partly in one
way and partly in the other, provided that:

(a) the share premium account, the capital redemption reserve, any other undistributable
reserve and any profits which are not available for distribution may, for the purposes of
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147.4

147.5

147.6

148

148.1

this Articlte, only be apptied in paying up new shares {o be allotted to holders of shares
credited as fully paid; and

(b)  where the amount capitalised is applied in paying up in full new shares, the Company will
also be entitled to participate in the relevant distribution in relation {0 any shares held by it
as treasury shares and the proportionate entitlement of the members to the distribution

will be calculated accordingly;

resolve that any shares so allotted to any member in respect of a holding by him of any partly
paid shares shall, so long as such shares remain partly paid, rank for dividends only to the
extent that such partly paid shares rank for dividends;

make such provision by the issue of fractional certificates (or by ignoring fractions or by accruing
the benefit thereof to the Company rather than to the holders of the shares concerned) or by
payment in cash or otherwise as it thinks fit in the case of shares or debentures becoming
distributable in fractions;

authorise any person to enter into, on behalf of all the holders of the shares concerned, an

agreement with the Company providing for either:

{a) the allotment to them respectively, credited as fully paid up, of any shares or debentures

to which they may be entitled on such capitalisation; or

{b) the payment up by the Company on behalf of such holders by the application thereto of
their respective proportions of the reserves or profits resolved to be capitalised, of the
amounts or any part of the amounts remaining unpaid on their existing shares,

in which event any agreement made under such authority shall be effective and binding on all

such holders; and

generally do all acts and things required to give effect to such resolution,
Record dates

Notwithstanding any other provision of these Articles, but without prejudice to the rights
attached to any shares and subject always to the Regulations™, the Company or the Board may
by resolution specify any date {the record date) as the date at the close of business (or such
other time as the Board may determine) on which persons registered as the holders of shares or
other securities shall be entitled to receipt of any dividend, distribution, interest, allotment, issue,
notice, information, document or circular and such record date may be on or at any time before
the date on which the same is paid, made, given or served or (in the case of any dividend,
distribution, interest, allotment or issue) at any time after the same is recommended, resolved,

2 Regulation 41 {as amended).

67

GP011D05



148.2

148.3

149

150

151

declared or announced but without prejudice to the rights of transferors and transferees of any
such shares or other securities in respect of the same. No change in the register of such
hoiders after the record date shall invalidate the same.

For the purposes of determining which persons are entitied to atiend or vote at a general
meeting and how many votes such person may cast, the Company shall specify in the notice
convening the meeting a time, being not more than 48 hours hefore the time fixed for the
meeting, by which a person must be entered on the register in order to have the right to attend
or vote at the meeting.

When calculating the 48 hour period mentioned in this Article, no account shall be taken of any

part of a day that is not a working day.

ACCOUNTS

Inspection of records

No member (other than a Director) shall have any right to inspect any accounting record or
other document of the Company unless he is authorised to do so by statute, by order of the
court, by the Board or by ordinary resofution of the Company.

Accounts to be sent to members

Except as provided in Article 151, a copy of the Company's Annual Accounts and Reports shall,
not later than the date® on which the Company gives notice of the annual general meeting
before which they are to be laid, be delivered or sent to every member and holder of debentures
of the Company and fo the Auditors and o every other person who is entitled {o receive notice
of general meetings. However, this Article shall not require a copy of those documents to be
sent to any person who under the provisions of these Articles is not entitled to receive notices
from the Company or for whom the Company does not have a current address or to more than

one of the joint holders of any shares or dehentures,
Strategic report with supplementary material

The Company may, in accordance with the Companies Acts®™ and any regulations made under
them, send a copy of the strategic report together with the supplementary material described in
the Companies Acts to any member instead of or in addition to the documents referred to in
Article 150. Where it does so, the strategic report and supplementary material shall be
deiivered or sent to the member, or made available on a website in accordance with the

%21 clear days before the AGM - section 307 and section 307A CA 2006. 20 working days under the Combined Gode.
® Saction 426 CA 2008,
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152.1

152.2

152.3

1524

152.8

Companies Acts,®’ not later than the date®™ on which the Company gives notice of the annual
general meeting before which those documents are to be laid.

NOTICES

Service of notices etc

Notwithstanding anything to the contrary in these Articles, any notice, document or information
to be given, seni, issued, deposited, served, delivered or lodged {or the equivalent where it is
sent in electronic form) to or by any person pursuant to these Articles {other than a notice calling
a meeting of the Directors) shall be in writing and any such notice or document shall be deemed!
given, seni, issued, deposited, served, delivered or lodged {or the equivalent where it is sent in
electronic form) to an address for the time being notified for that purpose to the person giving
the notice.

Subject to the Companies Acts®™, any notice, document or information is validly sent or supplied

by the Campany if it is made available on a website.

Any notice, decument {including, without limitation, a share certificate) or information may be
supplied by the Company to a member either personally or by sending it by post or other
delivery service in a prepaid envelope addressed to the member at his registered address or by
leaving it at that address or by any other means authorised in writing by the member concerned
or, subject to and in accordance with the Companies Acts®, by sending it in electronic form to
an address for the time being notified to the Company by the member or by making it available
on a website. In the case of a member registered on an overseas branch register any such
notice or document may be posted either in the United Kingdom or in the territory in which such
branch register is maintained.

In the case of joint holders of a share, all notices or documents shall be given to the joint holder
whose name stands first in the Register in respect of the joint holding. Notice so given shall be
sufficient notice to all the joint holders. Anything agreed or specified by the first-named joint
holder in respect of a joint holding shall be binding on all joint holders.

Where a member (or, in the case of joint holders, the person first named in the Register) has a
registered address outside the United Kingdom but has notified the Company of an address
within the United Kingdom at which notices or other documents may be given to him or, subject
to and in accordance with the provisions of the Companies Acts®™, of an address fo which

notices or documents may be sent in electronic form, he shall be entitied to have notices or

% part 4 of Scheduls 5 CA 2006.

9221 cear days before the AGM - section 307 and section 307A CA 2008. 20 working days under the Combined Code.
% Part 4 of Schedule 5 CA 20086.

% Parts 3 and 4 Schedule 5 CA 2006

% Schedule 5 CA 2006.
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152.7

152.8
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152.10

153

documerts given or sent to him at that address, but otherwise no such member shall be enfitled
to receive any notice or document from the Company.

Where a document or information is sent or supplied to the Company by a person on behalf of
anoiher, the Company may reqguire reasonable evidence of the authority of the former to act on
hehalf of the latter.

Any amendment or revacation of a natification given to the Company under this Article shall only
take effect if in writing, authenticated by the member and on actuai receipt by the Company

thereof.

An electronic communication shall not be treated as received by the Company if it is rejected by

computer virus protection arrangements.

If on three consecutive occasions the Company has attempied to send notices or other
documents {other than documents to which Anicle 141 {Payment of dividends and other
distributions) applies) in electronic form to an address for the time being notified to the Company
by a member for that purpose and the Company is aware that there has been a failure of
delivery of such notice or document, such member shall not thereafter be entitled to receive
notices or other documents from the Company until he shall have communicated with the
Company and supplied in writing a new registered address or address within the United
Kingdom for the service of notices or, subject to and in accordance with the provisions of the

Companies Acts, an address to which notices may be sent in electronic form.

If on three consecutive occasions notices or other documents (other than any documents to
which Article 141 (Payment of dividends and other distributions) applies) have been sent
through the post fo any member at his registered address or his address for the service of
notices but have been returned undelivered, such member shall not thereafter bhe entitled to
receive notices or other documents from the Company untii he shall have gommunicated with
the Company and supplied in writing a new registered address or address within the United
Kingdom for the service of notices or, subject to and in accordance with the provigions of the
Companies Actssﬁ, an address to which notices may be sent in electronic form.

Service of notice In case of death or bankruptcy, etc

The Company may send or supply any notice or document on the person entitled fo a share in
consequence of the death or bankrupicy of a member or of any other event giving rise to ils
transmission by operation of law, by sending or delivering it in any manner authorised by these
Articles for the giving of a notice or document to a member, addressed to that person by name,
or by the title of the representative of the deceased or of the trustee of the bankrupt or
representative by operation of faw or by any like description, at the address (if any) within the

% Sehedula 5 CA 2005,
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154.2

154.3
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United Kingdom tc which notices may be sent by electronic means supplied for the purpose by
the person claiming to be so entitled. Until such an address has heen so supplied, any notice,
document or other communication sent or supplied to any member pursuant to these Articles in
any manner in which it might have been sent or supplied if the death, bankruptcy or other event
had not occurred shall, notwithstanding that the member is then dead or bankrupt or that any
other event giving rise to the transmission of the share by operation of law has occurred and
whether or not the Company has notice of the death, bankrupicy or other event, be deemed to
have been properly served or delivered in respect of any share registered in the name of that
member as sole or joint holder.

Evidence of service

Any notice, cerfificate or other document addressed to a member at his registered address or
address for service in the United Kingdom shall, if sent by post, be deemed to have been served
or delivered on the working day afler the day when it was put in the post (or, where
second-class mail is employed, on the second working day after the day when it was put in the
post). Proof that an envelope containing the notice or document was properly addressed and
put into the post as a prepaid letter shall be conclusive evidence that the notice was given. Any
notice, certificate or other document not sent by post but delivered or left at a registered address
or address for service in the United Kingdom shall be deemed ta have been served or delivered
on the day (or, if not a working day, the next working day) and at the time on which it was so
delivered or left.

Any notice or other document addressed to a member shall, if sent using electronic means, be
deemed to have been served or delivered on the day it was first sent or, if the day itis sent is
not a working day, on the next working day. In proving such service or delivery it shall be
conclusive to prove that the address used for the electronic communication was the address
supplied for such purpose and that the electronic communication was properly dispatched by
the Company, unless the Company is aware that there has been a failure of delivery of such
notice or document following at least two attempts, in which case such notice or document shall
he sent to the member at his registered address or address for service in the United Kingdom

pursuant to Article 154.1 within 48 hours of the original electronic communication,

Any notice or other document sent or supplied by means of a wehsite shall be deemed recesived
by the intended recipient when the material was first made available on the website or, if later,
when the recipient received, or is deemed to have received, notice of the fact that the material

was available on the website.

In calculating any period for the purposes of this Article, no account shall be taken of any part of
a day that is not a working day.
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Any notice or other document sent by a relevant system shall be deemed {o have been served
or delivered when the Company (or a sponsoring system - participant acting on its behalf) sends
the issuer instructions relating to the notice or document.

Any member present, either personally or by proxy, at any general meeting of the Company or
at any meeting of the holders of any class of shares in the Company shall for all purposes be
deemed to have received due notice of that meeting, and of the purposes for which the meeting

was called.
Notice binding on transferees

Every person who, by operation of law, transfers or by any other means becomes entifled to a
share shall be bound by any notice in respect of that share {other than a notice given by the
Company pursuant to Article 33 {(Faiflure o disclose interesis in shares)) which, before his name
is entered in the Register, has been duly given to a person from whom he derives his itle.

Suspension of postal services

Subiect to the Companies Acts® and to any other provision of these Articles, if at any time by
reason of the suspension, interruption or curtailment of postal services or threat thereof within
the United Kingdom the Company is or wouid be unable effectively to convene a general
meeting by notices sent through the post, notice of a meeting need only be given to members
with whom the Company can communicate by electronic means and who have provided the
Company with an address for this purpose. The Company must also publish the notice in at
least one national newspaner published in the United Kingdom and make it avaiiable on its
website from the date of such publication until the conclusion of the meeting or any adiournment
of the meeting. [T it becomes generally possible to send or supply notices by post in hard copy
form at least six clear days before the meeting, the Company shall send or supply a copy of the
notice by post to those who would otherwise raceive it in hard copy form by way of confirmation.

Destruction of documents
The Company may destroy;
{a}  any instrument of transfer, afier six years from the date on which it is registered;

(b} any dividend mandate or any variation or cancellation thereof or any nofification of
change of name or address, after two years from the date on which it is recorded;

{c} any share certificate, after one year from the date on which it is cancelled; and

“ Section 308 CA 2008.
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{d) any other document on the basis of which any entry in the Register is made, after six

years from the date on which an entry was first made in the Register in respect of it,

provided that the Company may destroy any such type of document at a date earlier than that
authorised by this Article if a copy of such document is made and retained {whether made
electronically, by microfilm, by digital imaging or by any other means) until the expiration of the

period applicable to the destruction of the original of such document.

It shall be conclusively presumed in favour of the Company that every entry in the Register
purperting to have been made on the basis of a document so destroyed was duly and properly
made, that every instrument of transfer so destroyed was duly registered, that every share
certificate so destroyed was duly cancelled, that every other document so deslroyed had been
properly dealt with in accordance with its terms and was valid and effective in accordance with

the particulars in the records of the Company, provided that:

(a) this Article 1567 shall apply only to the destruction of 2 document in good faith and without
notice of any claim {regardless of the parties to it) to which the document might be
relevant;

(b} nothing in this Article 157 shall be construed as impeosing on the Company any liability in
respect of the destruction of any such document otherwise than as provided for in this
Article 157 which would not attach to the Company in the absence of this Article 157;

{c) references in this Article 157 to instruments of transfer include, in refation to uncertificated
shares, instructions and/or notifications made in accordance with the relevant system

relating to the transfer of such shares; and

(d} references in this Article 157 to the destruction of any document include references to the
disposal of it in any manner.

INDEMNITY
Indemnity

Subject to the provisions of the Companies Acts®™, but without prejudice to any indemnity to
which he may othetwise be entitled, every person who is or was at any time a Director or an
officer of the Company or a director or officer of an associated company (except the Auditors or
the auditors of an associated company) shall be entitled to be indemnified cut of the assets of
the Company against all costs, charges, losses, damages and liabilities incurred by him for
negligence, default, breach of duty, breach of trust or otherwise in relation to the affairs of the

Company or of an associaled company, or in connection with the activities of the Company, or

8 sections 232 - 238 CA 2006,
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of an assoclated company, as a trustee of an ocoupational pension scheme (as defined in
section 235(6) CA 2006).

Subject to the provisions of the Companies Acts,®® the Company may at the discretion of the
Board provide any person who is or was at any time a Director or officer of the Company or a
director or officer of an associated company (except the Auditors or the auditors of an
associated company) with funds to meet expenditure incurred or to be incurred by him (or to
enable such Director or officer to avoid incurring such expenditure) in defending any criminal or
civil proceedings or defending himself in any investigation by, or against action proposed to be
faken by, a regulatory authority or in connection with any application under the provisions
referred o in section 205(5) CA 2006.

Power to insure

Subject to the provisions of the Companies Acts’, the Board may purchase and maintain
insurance at the expense of the Company for the benefit of any person who is or was at any
time a Director or officer or employee of the Company or of an associated company or of any
company in which the Company has an interest whether direct or indirect {(excluding the
Auditors or the auditors of an associated company or of a company in which the Company has
an interest however direct or indirect) or who is or was at any time a trustee of any pension fund
or employee benefits trust in which any employee of the Company or of any such other
company or subsidiary undertaking is or has been interested indemnifying such person against
any liability which may attach to him or loss or expenditure which he may incur in relation to
anything dene or omitted to have been done, or alleged to have been done or omitted to have

been done, as a Director, officer, employee or trustee.

® Section 205-206 CA 2006,
™ Section 233 CA 2006.
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