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THE COMPANIES ACT 1985 AND 2006
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

WORKPLACE SYSTEMS INTERNATIONAL PUBLIC LIMITED COMPANY
Ad: d by special resaluti d on [DA

PRELIMINARY
1

DISAPPLICATION OF TABLE A

The regulations contained in Table A of The Companies (Tables A to £) Regulations 1985 shall
not apply to the Company and these Artlcles alone shall constitute the regulations of the
Company

INTERPRETATION
In these Articles, the following words have the following meanings unless inconsistent wath
the context

“these Articles” these Articles of Association, whether as originally adopted
or as from time to time altered by special resotution

“associated company” has the meaning given in section 256 of the Comparwes Act 2006
“Auditors” the auditors for the time being of the Company

‘authenucated” has the meaning grven in section 1146 of the Companies Act 2006

“Company”™ WORKPLACE SYSTEMS INTERNATIONAL PLC

“Comparues Act 1985 the Companies Act 1985 {as amended from time to time)
“Companies Act 2006 the Companies Act 2006 (as amended from ttme to ume}

“connected” wn relation to a director of the Company has the meaning
glven n section 252 of the Companies Act 2006

“Directors” the directors for the time being of the Company or any of them duly
acting as the board of directors of the Company

“electronic address™  any address or number used for the purposes of sendung or recefving
documents or information by electronsc means

‘electronic copy”
“electronic form® and
“electronic means”™  have the meaning given in section 1168 of the Companies Act 2006
"FSA" the Financial Services Authority in Its capacity as the competent
authonty far the purposes of Part Vi of the FSMA

“FSMA™  the Finanoal Services and Markets Act 2000 {as amended from
1ime 10 time}

“Group® the Company and its subsidianes
“hard copy"® and
“hard copy form* have the meaning given in section 1168 of the Companies Act 2006
*Londaon Stock

Exchange*London Stock Exchange plc

“member”has the meaning given in sectron 22 of the Companies Act 1985 and
includes where relevant and sut?ect 1o section 145 of the Companies
Act 2006 and to the provisions of these Articles any person nominated
in accordance with these Articles to enjoy or axercise a member s nights
1n relation to the Company

“month®  calendar month

“ordinary resolution  has the meaning given In section 282 of the Companies Act 2006
'pamcipa(m? security”. a share class of share nght of allotment of a share or other secunty
title to units of which i1s permutted to be transferred by means of a
refevant system in accordance with the Unceruficated Securities
Regulations

"Reqister” the register of members of the Company

“Reglstered Office”  the registered office of the Company

‘relevan? system” as defined tn the Uncertificated Secuntles Regulations, being a
computer based system and procedures which enable utle 10 units of a
secunty to be evidenced and transferred without a wntten instrument

“Seal* the common seal {if any) of the Company

“special resolution”  has the meaning given In section 283 of the Companies Act 2006
"Statutes” the Companies Acts as defined n section 2 of the Companles Act 2006

and every other statute order requlation instrument or other

subordinate legislation for the tme being in force relating to

companies and affecting the Company

“takeover offer” an offer to all of the holders or to all the holders other than the

offer or and his nominee of shares in the Company, to acquire such
shares or a specified proportion or number of shares, or 1o a% of the
holders, or to all of the holders other than the offeror and his ncminee
of a particutar class of those shares, to acquire the shares of that class
or a specified propartion or number of that class

“Transfer Officethe place where the Register 15 situated

“Uncertificated Secuntres

Regulations*

“United Kingdom*

“In wnting”

the Uncertificated Secunties Regulations 2001
(as amended from ume to tme)

Great Britain and Northern Ireland

hard copy form or to the extent agreed {or deemed 10 be agreed by 2
provision of 1he Statutes) and as permitted by any applicable rules or
regulations electronic form or website communscation

calendar year

22

23
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210
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212

213
214
215
216

217

218

The expression “clear days™n relation to the period of a notice means the number of
days referred to excluding

221 the day when the notice 1s given and

222 the day of the meeting
For the purposes of this Article 2 2 “given”means served or delivered m accordance with
Arucle 173

The expression ‘worklniday' in relation to a penod of a notice means any day other than
Saturday, Sunday and Christmas Day Good Friday or any day that 15 a bank holiday under the
Banking and Financial Dealing Act 1971 1n the part of the UK where the company is registered,

The expressions "debenture”and "debenture holder” respectively mclude “debanture stock”
and “debenture stockholder”,

The expression “duly certified copy” when used in relation to a power of attorney means a
copy of the power which complies with the prowisions of section 3 of the Powers of Attarney
Act 1971 or any other certification method or precedure the Directors accept,

The expression “dividend " includes bonus

The expression “executed” includes any mode of execution recogrised by law in respect of the
docurnent in queston

The expression “paid up” Includes credited as pad up

The expressions “recognised cleanng house” and "recognised investment exchange”have the
meanings given to them by secuon 285 of FSMA

The expresslon “secretary” includes {subject to the Statutes) any assistant or deputy secretary
of the Company appointed pursuant to Article 13% and any persen duly appointed by the
Directors to perform any of the duties of the secretary of the Company and where 2 or more
persons are duly appolnted 1o act as joint secrelanes, o as Joint assistant or deputy
secretanes of the Company, includes any one of those persons

The expression_transfer” includes any procedure authorised by the Statutes or the
Uncertificated $ecurities Requtations and approved or adopted by the Cirectors for
transferring title to securities without a whtten nstrument

All of the provisions of these Artrcles whuch apply to paid up shares shall apply to stock and
to secunties as defined by the Uncertificated Securities Regulatons and the wards “share” and
“shareholder” shall be construed accordingly

Words signifying the singular number only shalf include the plural number, and vice versa
Words signifying the masculine gender only shall inctude the feminine gender

Words signifying persans shall include corporations

References to any statute or statutory provision inctude, unless the context otherwise
requures, a reference 1o that statute or statutory provision as modified replaced, re enacted
or consolidated and in force from time to time and any subaordinate Yegislanon made under
the relevant statute ar statutory provision

References 1o a share being in uncertificated form are references 1o that share being an
uncertificated urut of a secunty

Subyect to the above any words or expressions defined in the Companies Act 1985 the
Companies Act 2006 or the Uncertificated Secunties Regulations shall provided they are
canslstent with the subject or context, have the same meaning 1o these Articles

219 The pravisions of the Statutes refating 1o sending documents apply where any provision in

220

22

222

these Arucles uses the words sent supphed delivered provided given produced
carculated or any derfvation of those words

The marginal notes (f any) and headings are Inserted for cenvenience only and shall not form
part of, or affect the construction of these Articles

The ward "address” where It appears in these Artucles includes postal addvess and electronic
addressand registered address” and “address for service” shall be construed accordingly

Where the word "proxy” appears in these Artlctes itis deemed to include any proxy or proxies
appointed in accordance with Articles B0 and 81

REGISTERED OFFICE

3

SHA
4

LOCATION OF REGISTERED OFFICE
The Registered Office shall be at such place in England or Wales as the Directors shalt from
ume to ime decide

RE CAPITAL

AMOUNT AND COMPOSITION OF SHARE CAPITAL
The authorised share capital of the Company at the time of the adoption of these Articles s
[£250 000 000] divided into [5 000 000 000] ordinary shares of Sp each

AUTHORITY TO $NCREASE CAPITAL

The Company may by ordimary resolutian whether or not all the shares for the tme being
authonsed have been issued, or all the issued shares have been fully paid up, increase its
capital by the creation of new shares  The increase will be the aggregate amount, and be
divided inta shares of the respective amounts provided for in the ordinary resolution

STATUS OF NEW SHARES

Any capnal raised by the creation of new shares will be treated as part of the onginal capital
and will be subject to the same provisions of these Articles with reference to the payment of
calls, transfer transmission forfeiture lien and otherwise as if it had been part of the cnginal
capital

CONSCLIDATION, CANCELLATION AND SUB-DIVISION OF CAPITAL
Subject to the provisions of Article 10 and the Statutes, the Company may by ordinary
resolution




71

72

73

91

92

101

102

103

consolidate and dnade all or any of its share capital into shares of a larger nominal value
than its exrsung shares or

cancel any shares which a1 the date of the passing of the refevant resolution have not been
taken or agreed 1o be taken by any person and dimunish the amount of its share capital by
the nominal amount of the cancelled shares or

subdnnde its exssting shares, or any of them into shares of a smaller norminal value than

1s fixed by Its Memorandum of Association or was fixed by the resolution creating the shares.
In any subdivision the propartion between the amount pard and the amount, if any unpaid
on each share of a smaller amount shall be the same as it was in the case of the share from
which the share of a smaller amount was derived  The resolution 10 effect any subdmision
may determune that as between the holders of the resutting shares (but subject and without
prejudice to any nghts for the time being attached to the shares of any special class} one or
more of such shares may be given a preference advantage restnction or disadvantage as
regards dividend capital voting or ctherwise over the others or any other of such shares.

FRACTIONS OF SHARES

If 25 a resuli of any consolidation and division or sub-division of shates, members of the
Company are enutled to any Issued shares of the Company in fractions, the Directors may
decide how to deal with such fractions. In particular the Directors may sell the shares to
which members have fractional entitlements for the best prce reasonably obtainable and
pay and distribute to and amongst the members having such entitiement n due
proportions the net proceeds of sale For the purpose of ghnng effect 10 any such sale the
Directors may appoint some person 10 execute or otherwise effect a transfer of the shares
te the purchaser and may enter the purchaser s name in the Register as the holder The
purchaser will nat be abliged 1o see how the purchase money is applied and his titte to the
shares will nat be affected If the sale was irregular or invalid in any way

REDUCTION OF CAPITAL AND PURCHASE OF OWN SHARES
Subject to the provisions of Article 10.and the $tatutes the Company may flom time to uime

by special resolution reduce 1ts share capital any capital redemption reserve of any share
premium account in any manner authonsed and subject 1o any restrictions in the Statutes
and

purchase its own shares (including any redeemable shares) and may hald such shares as
treasury shares or cancel them

CONDITIONS CONCERNING REDUCTION OF CAPITAL AND PURCHASE OF OWN SHARES

Anything done in accordance with Article 7 8 or 9 shall be done in accordance with the
Statutes and this Article 10insofar as they apply in accordance wath the terms of the
resolution which authonises the alteration of caprtal If the terms of the resolution do nat
specify how a thing s to be done, it shall be done in the manner the Durectors deem most
expedient

The Company shall not enter into any contract for the purchase of shares in 1ts own equity
share capital unless the purchase has previously been sanctioned by a specal resolution
passed at a separate meeting of the holders of any class of securities 1ssued by the Company
which are converuble into, exchangeable for or carry a right to subseribe for equity shares
1n the capital of the Company which are of the same class as those proposed to be
purchased The provisions of Article 11 shall apply for the purpose of any separate class
meeting

The Company can select which shares it will purchase in its own equity capnial and purchase
them by whatever method it sees fit

CLASS RIGHTS AND MEETINGS

1"

11

12

"3

1131

1132

12

121

CONSENT REQUIREMENTS AND CLASS MEETINGS GENERALLY

Subject o the prowistons of the Statutes, whenever the share capital is draded into different
classes of shares, all or any of the nghts attached to any class (unfess otherwse provided

by the terms of 1ssue of the shares of that ctass) may whether or not the Company s being
wound up, be modified varied extended abrogated or surrendered either in the manner
provided by such nghts or (in the absence of any such provision) wath the written consent of
the holders of at least three fourths in nominal value of the issued shares of that class
(excluding any shares of that class held as treasury shares) or with the sanction of a special
resolution passed at a separate general meeting of the holders of shares of that ctass The
provisions of these Articles relating to genesal meetings apply to every separate general
meeting of the holders of any ¢lass of shares except that

ro member shall be entitled to receive notice of such meeting of to attend 1t unfess heis a
holder of shares of the class in question and no vote shall be given except inrespect of a
share of that class

the necessary quorum shall be 2 persons at least present in person and holding or
representing by proxy at least one third in nomenal value of the issued shares of the class in
guestion (exeluding any shares of that class held as treasury shares)

if any such meeting 1s adjourned by reason of there betng no quorum present and at the
adjourned meeting a quorumn as defined in Article 11 2 is not present within 15 munutes
after the Ume appointed for the adjourned meeting, one holder of shares {other than
treasury shares) of the dass in quesuon present in person of by proxy shall be a quorum,

any holder of shares of the ctass in question who s present in person or by proxy and
entitled to vote may demand a pol! and

on a poll every holder of shares of the class in question whao 1s present in person or by proxy
shall have one vote for every share of that class which he holds

SHARES WITH PREFERENTIAL RIGHTS

The following wall not be deemed to be variauons of the rights attached ta any class of
shares unless either the nghts attached to the class expressty provade 5o or itis expressly
provided by these Articles

the creauon or allatrment of other shares having nghts to either dividend or return of capital
which rank either pan passu with or after, a class with any preferential nght to dividend or
retumn or capital or
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any lawful purchase by the Company of its own shares of any dass,

FURTHER ISSUES OF SHARES

Without prejudice te any special rights conferred on shareholders or holders of a dlass of
shares, the Company by ordinary resolutron may determine that any shares are allotted with
special rights, prvileges ar restrictions.

The ordinary resoluticn referred to in Article 13 1 must be passed before the shares are
allotted and the allotment 1s subject to the provisions of the Statutes and these Arucles.

Shares can be allotied
with a preferential deferred or qualified nght to dnadends or to the distribution of assets

with a special or qualified or without any right of voung or with restngtions gn the nght
to vote, or

subject to the provistons of the Statutes, an terms that they are redeemable or at the eption
of the Company or the shareholder are to be liable to be redeemed

SHARES
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COMMISSIONS
Subject to the provisrons of the Statutes, the Cornpany may exerdse the power conferred by
sections 97 and 98 of the Companes Act 1985 (o pay commissions and brokerage

UNISSUED SHARES

All unissued shares shall (if and 10 the extent authorised or permutted by the Statutes

these Articlas and any resolution of the Company and subject to any directions by the
Company by ordinary resolution) be at the disposal of the Directors who may (subject to the
provisions of the Statutes these Articles and any such resolution or directions) allot, grant
opuons over, offer or otherwise deal with or dispose of such shares to such persons, at such
times and generally on such terms and conditions as they may determine

POWER 7O ALLOT SHARES

The Company may at any ume pass an ordinary resoliuon which autherises the Directors
to allot relevant securities (as defined in section BO(Z} of the Companies Act 1985} and
upon the passing of the ordinary resolution the Directors shall be generally and
uncandltionally authorised to exercise all the powers of the Company 10 allet relevant
securizes provided that

the maximum amount of relevant securities that may be alletted under such authenty shall
be the amount specified in the ordinary resolution or If no amount 1s specified an amount
equal 10 the aggregate nommal amount of the Company s unissued ordinary share capital at
the ume the resolution s passed and

any such authority shall unless st 13 (prior 10 1ts expiry) revoked varled or renewed expire
either on the date Immediately prior to the fifth anniversary of the date on which the
ordinary resolution is passed or on such earller date specified in the ordinary resolution The
Cempany shall be entitled before the autharity expires to make an offer or agreement that
would or might require relevant securities 10 be allotted after such expiry

EXCLUSION OF PRE-EMPTION RIGHTS

Subject 10 the provisions of this Article 17 and where the Directors have general authonty
under Article 16 the Company may pass a special resolution authorising the Directors to
allot equity securities (as defined in section 94 of the Compares Act 1985) for cash Upon
the passing of the special resolution the Directors shall be authorised to allot such eguity
securitres for cash as If section 89(1) of the Compantes Act 1985 did not apply to any such
allotment provided that the power shall be limited to

allotments made for the purpose of or in connecton with an offer (by any person) of equity
securities to the holders of the issued ordinary shares in the capital of the Company
{excluding any shares of that class held as treasury shares) where the secuntes respectively
attributable 10 the interests of such holders are proporuonate (as nearty as may be) 1o the
respective numbers of ardinary shares held by such holders. Such allotments may be made
subject to such exclusions or other arrangements as the Directors consider appropnate
necessary or expedient to deal with any fractional entitlements or with any legal or practlcal
difficuities artsing under the laws of any 1eritory or the requirements of any regulatory body
or recognised investment exchange or otherwise and

the allotment (stherwise than pursuant 1o Article 17 1 1) of equity securities having an
aggregate nominal value not exceeding the sum speafied in the special resolution Ifno
sum s specified the specal resolution shall be meffectve for the purposes of this Arucle
1712

The pawer to allot equity securities In accordance wath thas Articte 17 shall expire on the
date specified in the specal resolution save that the Company will be entitled before the
date of expiry to make an offer or agreement that would or might require equity secunties
1o be allotted after such expiry

RENUNCIATION OF ALLOTMENTS

Notwithstanding any other provistons of these Artcles the Directors may at any nme after
the allotment of any share but before any person has been entered In the Register as the
holder recognise a renunciation of any share by the allottee in favour of some other person
The Directors may allow an allotiee to rencunce the share upon and subject to such terms
and conditions as the Dwectors may impose and the Directors may refuse to register any
renunciation in favour of more than 4 persons jointly

NON RECOGNITION OF TRUSTS

Except as required by these Articles or by law or by order of a court of competent
Jurisdiction and notwithstanding any infermatlon recerved by the Company pursuant to any
provision of these Articles or any statutory provston relating 10 the disclosure of Interests

in voting shares or otherwsse no person shall be recogrused by the Company as holding any
share upon any trust. The Comparty shall not be bound by or be compelled in any way to
recognise (even when having notice) any equitable, contingent, future or partial nterest in
any share or any interest in any fractional part of a share or any other right in respect of any
share except a holder s absolute nght 10 the whole of the share



SHARE CERTIFICATES AND UNCERTIFICATED HOLDINGS

20 I1SSUEAND EXECUTION OF SHARE CERTIFICATES

201 Every share certificate shall be issued under the Seal or an official seal kept by the Cormpany
under section 40 of the Compares Act 1985 or otherwise executed by the Company 1in
accordance with the Statutes Any such certificate which Is executed otherwrse than under
seal may if the Directors so determine bear signatures affixed by some mechanical or other
method or system of applying facsimile signatures  No certificate shall be ssued representing
shares of maore than one class.

202 Every share certificate must specify the number and class and the distinguishing numbers (if
any) of the shares to which it relates and the amount paid up on those shares

20 3 Where the Company sends share certificates to shareholders or thew agents by post, such
share certificates shall be sent at the shareholders nisk

204 Inthe case of a share held jointly by several persons the Company shall not be bound to Issue
more than one certificate and delivery of a ceruficate 10 any one of the joint holders shall be
sufficient delivery to all

205 Subject to the provislons of this Article 20 the Statutes and the Uncertificated Securities
Regulatlons, any person who is registered as the holder of the shares of any one dass is
enttled without payment 10 a share certificate for them within the period specified In the
Companies Act 2006 This entitlernent anises when shares of any one class are allotted or
transferred w certificated form It does nat apply to thase persons who the Uncertificated
Secunties Regulations or the Companies Act 2006 say are not entitled to a share certificate

206 The Company does not have to Issue a share certificate to a recognised clearing house or to its
nominee or to the nominee of a recognised investmen? exchange

207 if any shares are converted from unceruficated into ceruficated form in accordance with the
Uncertificated Securities Regulations, any person whose name 15 entered in the Register shall
be entitled without payment to a certificate for them within the perlod specified by the
Uncertificated Securities Regulations

208 Where part only of the shares comprised in a ceruficated holding are transferred the
certificate for the shares shall be cancelled and a new certificate for the balance of the shares
1ssued in its place without payment

209 Any 2 or more certficates representing shares of any one dlass held by any member may at his
request be cancelted and a single new certificate for the shares issued in iis place without
charge

20 10 A member may surrender a share certificate representing shares he holds and request the
Company to cancel it and to 1ssue 1 its place 2 or more share ceruficates for such shares in ..
such proportions as he may specify The Directors may if they think fit and upon payment of
such reasonable out of pocket expenses as they shall determine comply with such request

20 11 If a share ceruficate 15 worn out, damaged or defaced or alleged to have been lost, stolen
o1 destroyed a new certificate shall be issued to the holder upoen request I the share
certificate 1s worn out damaged, or defaced the Company can reguire delivery up of the oid
certificate if the share certificate s alleged to have been lost stolen or destroyed the
Company can require compliance with such conditions as to evidence and indemnity as
the Directors may think fit and 1if the Directors think fit, reimbursement of any exceptionat out
of pocket expenses incurred by the Company in connection with the request Inthe case of
shares held jointly by several persons any such request may be made by any one of the joint
holders

21 UNCERTIFICATED HOLDINGS

211 Subject to the Uncertificated Securities Regulations and the requirements of the relevant
system the Directors have the power to make arrangements, as they think fit. for any class of
shares to be a participating secunty

21 2 If the Directors decide to implemnent the arrangements referred to i Articke 21 1 and o the
operator of the relevant system permits the class of shares 1o be a parlicipaling securily, the
following provisions will apply These Articles wall apply to any class of shares which s at any
time a participating security to the extent that they are consistent with

21 21 the holding of shares of that class in unceruficated form,
21 2 2 the transfer of title to shares of that class by means of a relevant system, and
21 2 3 the Uncertificated Securities Regulations

21.3 Subject to the Uncertificated Secunties Regulauions, If any class of shares Is at any ume a
partcipatng secunty

21.3 1 the Regester relating to that class shall be maintained at all times in the United Kingdom,
21.3 2 such shares may be issued In uncertificated form

21.3 3 unless the Directors declde otherwise such shares held by the same or joint holders in
certificated and uncertificated form will be treated as separate holdings and

21.3 4 such shares may be changed from uncertificated to certificated form and from certificated
to uncertificated form

CALLS ON SHARES

21 POWERTO MAKE CALLS

221 The Directors may, subject to the prawisions of these Articles and 10 any relevant terms of
allotment, from tume 1o time make calls upon the members in respect of all moneys unpaid on
therr shares (whether on account of the nomunal value of the shares or by way of premium) as
they thank fit

22 2 7 days nouce at least must be given of each call, and each member 1o whom the call has been
made will be liable to pay the ameount of each call to the person and at the ume and place
specified by the Directors in the natice A cali may be made payable by instalments. A call
shall be deemed to have been made as soon as the resolution of the Dwectoss authonsing the
calt has been passed

223 A call may, at any time before the Compary recetves the money due in respect of the call,
be partty or wholly revoked or postponed by the Directors. A person on whom a call 1s made
will rernain liabte for all calls made upon him notwithstanding the subsequent transfer of the
shares in respect of which the call was made

23 LIABILITY OF JOINT HOLDERS
Joint holders of a share shall be jointly and severally liable to pay all instalments and calls and
any one of such persons may grve a receipt for any return of capital payable i respect of such
share

24 POWER OF CHARGEETO MAKE CALLS
If any uncalled capital of the Company 1 included In or charged by any mongage ot ather
security the Directors may delegate to the person in whose favour such mortgage or secunty
15 executed or to any other person in trust for him the power ta make calls on the membersin
respect of the uncalled capital and o sue in the name of the Company or atherwise for the
recovery of meoneys {including any moneys due under Articles 25 or 26) becorning due In
respect of calls so made and 1o give valid receipts for such moneys The power 30 delegated
may (If so expressed) be assignable

25 INTEREST ON UNPAID CALLS
1f any member is [table to pay any call or instalment and has not paid it by the specified due
date he shall {unless the Directors otherwsse determine} pay interest on the unpaid armount
from the specified date for payment to the time of actual payment. The rate may be fixed by
the terms of issue of the share or if the rate 15 not fixed, the rate may be determined by the
Duectors but shall not exceed any maximum rate fixed by the Statutes. The Directors have
the discretion to require a member to pay all costs, charges and expenses which the Company
has incurred or become lable for in procuring payment of, or In consequence of the non
payment of, any call or instalment but also have the discretion to remit all or part of any
nterest costs charges or expenses

26 WHEN CALL DULY MADE AND PAYABLE
If the terms of issue of a share make any sum payable on allotment o at any fixed date that
sum and any instalment of a call shatl, for the purposes of these Articles, be deemed to be a
call duty made and payable on the date fixed for payment. In case of non payment, the
provisions of these Articles as to payment of interest and expenses and forfeiture, and all the
other relevant provisions of the Statutes and these Articles shall apply as if such sum or
instament were a calt duty made

27 DIFFERENTIATION QF CALLS
The Directors may from time to time on the issue of shares differentiate between the holders
with regard 1o the number of calls to be paid on those shares and the times of payment

18 PAYMENTS IN ADVANCE OF CALLS

281 The Directors may accept from any member all or any part of the money payable on his shares
in advance of any calls made under Article 22 The Directors can agree to pay Interest on
the money paid in advance at a rate agreed between the Directors and the member which
must not exceed wathout the consent of the Company by ordinary resolution the appropriate
rate {as defined in section 107 of the Companies Act 1985} from the date of the advance unzl
the date the call would became payable

282 In determining a member s dvidend entitiement, payments made in advance of cals shall be
disregarded until, and to the extent that a call is actually made

LIEN ON SHARES

29 COMPANY 5 LIEN ON PARTLY PAID SHARES
The Company shall have a first and paramount lien and charge on every partly paid share for
all moneys (whether presently payable or not) called or payable at a fixed time in respect of
such share The Company s hien will extend to all dmdends or other moneys payable on a
share The registration of a transfer of shares will, unless otherwise agreed between the
Directors on behalf of the Company and the person to whom the shares have been so
transferred operate as a warver of the Campany 5 llen (if any) on such shares The Directors
may at any time declare any share to be wholly or partly exempt from the provisions of this
Article

30 POWEROF DIRECTORS TO SELL SHARES SUBJECT TO A LIEN
For the purpose of enforcing the lien referred to in Article 29 the Directors may sell all or any
of the shares subject to the lien in such manner as they think fit, but only

30

if some sum in respect of which the lien exists is presentty payable and

302 the sum has not been paid within 14 days after a notice In writing statng the amount due
demanding payment, and giving notice of intention to sell in default, has been served on the
holder of the shares or the persons (if any) entitled by transmussion ta the shares

31 APPLICATION OF SALE PROCEEDS
The net proceeds of any such sale, after payment of costs of sale shall be used in or towards
paying the amount due Any balance shall (on surrender of the share ceruficate te the
Company for cancellation in respect of shares held in ceruficated form) be paid to the
rember or the persons (if any) entitled by transmission to the shares. The Company s lien
will also apply 10 any balance to cover any moneys due to the Company but not then payable
The Campany will have the same nghts over such balance as it had over the shares
immediately before the sale

32 REGISTRATION OF PURCHASER AS THE HOLDER OF THE SHARES
If the Directors sell any shares in accordance with Article 30 they may authorise some person
ta execute an instrument of transfer or otherwise effect a transfer of the shares to the
purchaser in the name and on behalf of the holder of the shares or the persons {if any}
entitled by transmission to the shares The Directors may enter the purchaser s name in the
Register as holder and the purchaser will not be obliged to see how the purchase money
1s applied and his title to the shares will not be affected if the sale was trregular of invalid in
any way After the purchaser s name has been entered in the Register the validity of the sale
cannot be questioned by any person and the remedy of any person aggrieved by the sale
shall be in damages only arxd against the Company exclusively

FORFEITURE OF SHARES

33  NOTICE REQUIRING PAYMENT OF UNPAID CALLS
If any member fails to pay the whoale or any part of any call or instalment on or before the
day specified for payment, the Dwectors may, at any time while the whale or any part of the
call or nstalment remains unpald serve a notice on the member demanding that he pays
the same together with any accrued interest and any casts, charges and expenses incurred by
the Company by reascn of such non-payment

34 CONTENTS OF NOTICE REQUIRING PAYMENT

The notice shatk

name a date (being not less than 14 days after the date of sennce of the notice) on or before
whuch the sum dernanded 15 to be pad

¥

342 name the place where payment 1s to be made and

343 state that In the avent of non payment on or before the date and at the place specified the
shares in respect of which the call was made or instalment 1s payable will be liable to be
forfeited




35 FORFEITURE ON NON-COMPLIANCE WITH NOTICE
If the requirements of the notlce referred to in Article 34 are not complied with the shares ta
which the notice relate may be forfeited at any time before payment of all calls or instalments,
interest, costs, charges and expenses due in respect of the shares has been made
The Directors must pass a resolution stating that the shares have been forfeited

36 FORFEITURE TO INCLUDE DIVIDENDS
A forfeiture of shares under Article 35 will Include all dividends declared In Tespect of the
forfeited shares and not actually pard before the forfeiture

37 NOTICE OF FORFEITURE
When any share has been forfeited in accordance with these Articles, notice of the forfeiture
must be grven to the person whase shares have been forfeited  An entry recording the ghving
of the notice and the date of the forfesture {which shall be the same date as the date of the
Directors’ resolution forfeiting the shares) must be made In the Register opposite to the entry
of the share  Failure 10 give the notice of forfeiture or to make the required entry in the
Reguster will nat invalidate the forfeiture

38 POWER TO DEAL WITH FORFEITED SHARES
Subject to the provisions of the Statutes every share which is forfeited shall becomne the
property of the Company No voting nghts shall be exercised in respect of a forfeited share
and the Directors may withun three years after the forfetture sell re allot or otherwise dispose
of i1, 1o any persan upon such terms and 1 such maniner as the Directors shall think fit, and
whether with or without all or arw part of the amount previously pard an the share being
credited as paxd  The Directors may authornise some person to transfer a forfested share to any
other person Any share not disposed of in the manner set out above withina penod of 3
years from the date of its forfernture shall at the end of that period be cancelled in accordance
with the Companies Act 1985

3%  CANCELLATION OF FORFEITURE
The Directors may at any ume before a forfeited share has been sold re allotted or ctherwise
dispesed of or cancelled permit the forfeiture to be ¢cancelled upon the payment of all calls
and interest due upon and costs, charges and expenses incurred in respect of the share and
upon any further or other terms they may think fit

40 UABILITY TO PAY ALL CALLS MADE PRIOR TO FORFEITURE
A member whose shares have been forfeited 15 hable 10 pay to the Company all unpaid calls
and instalments interest and expenses awing on or in respect of such shares at the time
of forfeiture, with interest from the time of forfeiture to the date of payment at such rate and
In the same manner as If the shares had not been forfeited The member must also satisfy
whatever claims and demands which the Company might have enforced in respect of the
shares at the ime of forfeiture without any deduction or allowance for the value of the shares
at the ume of forfesture

41 EFFECT OF FORFEITURE ON CLAIMS AGAINST THE COMPANY [N RESPECT OF THOSE SHARES
The forfeiture of a share will result in the cancellation of all interest in, and all claims and
demands agawnst the Company in respect of, the share and all other nghts and liabilives
<onnected with the share as between the member whaose share s forfeited and the Company
This does not apply to those rights and habilities expressly preserved by these Articles or
given to of impased on past members by the Statutes.

42 STATUTORY DECLARATION CONCLUSIVE OF FORFEITURE
A statutory declaration in wniting by a director of the Company that a share has been forfeited
on a specified date shall as against all persons claiming to be entitled to the share be
conclusive evidence of tha facts stated in it Such statutory declarauon together with (in the
case of a share held in certificated form) a share certificate Issued in accordance with these
Articles (subject to the execution or other imptementation of any necessary wransfer) shall
constitute a good title to the share The purchaser or allottee shall be discharged from all calls
made prior to the purchase or allotment and will not be obhged to see how the purchase
money is paid His title to the share will not be affected by any omissien irregultarity or
invalidity concerning the forfeiture, sale re allotment or disposal of the share

43 SURRENDER IN LIEY OF FORFEITURE
The Directors may accept the surrender of any share which they are in a position to forfeit
The same consequences shall flow fram the surcender of such a share as if the share had been
effecuively forferted by the Directors m particular any share so surrendered may be disposed
of in the same manner as a forfeited share

TRANSFER OF SHARES

44  FORM OF TRANSFER
Unless these Articles say otherwese

441 ashare heid in certificated form may be transferred by an instrument of transfer in wniung in
any usual or commaon form or in any other form acceptable to the Directors (*share transfer”)
The instrument of transfer must be executed by or on behalf of the transferor and (except
In the case of a fully paid share) by or on behalf of the transferee and must be left at the
Transfer Office, or at such other place in England and Wales as the Directors may from time
to time deade accompanied by the certificate of the share to be transferred and such further
evidence {if any} the Directors may require to prove the title of the transferor The transferor
shall be treated as the holder of the share transferred until the name of the transferee Is
entered n the Register and

44 2 ashare held in uncertificated form may only be transferred through a relevant systemin
accordance with the Uncertificated Secunities Regulatlons and the facilities and requirements
of the relevant system

45 SUSPENSION OF REGISTRATION OF TRANSFERS

451 In the case of a share held In certificated form the registration of transfers generally or In
respect of any class of shares may be suspended at such times and for such penods as the
Directors may from tme to ime decide by closing the Register for no more than 30 days in
any year Notice of closure must be given by advertisernent in accordance wath the Statutes.

452 In the case of a share held in uncertificated form the Register may only be closed in
accordance with Regulation 26 of the Unceruficated Securities Regulations.

46 DIRECTORS' POWER TO DECLINE TO REGISTER TRANSFERS
45 1 The Directors may in their absolute discretion refuse to regisier or authorise the regrstrauon of
the transfer of a share held in certificated form in any of the following circumstances

461 1 If the Company has a lien on a pantty paid share unless 10 do 50 would prevent dealings in
partly paid shares from taking place on an open and proper basis

451 2 if a notce has been duly served in respect 6f a share pursuant to sectron 793 of the
Companes Act 2006 or any ether provision of the Statutes concerming the disclosure of
interests in voting shares and

451 2 1 the share or shares which were the subject of that notice represented in aggregate at least
025 per cent of that class of shares {calculated exclusive of any treasury shares of that dass)
and

461 2 2 the person or persens on whom the notice was served failed to comply wath the
requirements of the notice within the period for comphance specified in the notice (being net
less than 14 days from the date of service of the notice) and remains in defaudtin complying
wath the notice unless the transfer in question 1s to a bona fide unconnected third party such
as a sale through a recognised investment exchange or an overseas exchange or as a result of
an accepiance of a takecver offer or

46.1.3if the transfer 1s of a share or shares [whether fully paid or not} in favour of more than 4
persons jointly

If the Directors refuse 1o register or authonse the regestration of a transfer they shall send
notice of refusal to the transferee as soon as practicable and In any event within 2 months
after the date on which a transfer form or If Artwcle 46.2 applies, a letter of allotment is lodged
with the Company or ks registrars.

46.2 If and for the time that, a person fails to comply with the notice referred to in Article 46.1 2,
the consequences of default under that Article wall also apply (with effect from allctment) to
any additional share allotted to that person after service of the notice in rdght of the shares
which were the subject of the notice (Including, wathout imiation, any share allotted
pursant te a rights issue or a2 bonus issue) as if such additional share had also been the subject
of the notice

4563 A person shall be deemed to be in defaultin complying with a notice referred to In Article

45 1 2.1f he fails or refuses to grve all the information required by the notice ta the satsfacnon of the
Directars or if he gives information which he knows to be false or if he recklessly gives infor
matlon which 15 false

47 FURTHER DISCRETION NOT TO RECOGNISE A SHARE TRANSFER DOCUMENT
471 In addition and witheut prejudice 1o their rights under Article 46 the Directors may decline to
recognise any share transfer document unless

4711 itisin respect of only one class of share and 1s deposited at the Transfer Office {or at such
other place in England and Wales as the Directors may from time te time decide)

471 21t 1s accompanied by the relevant share certificate(s) and such other evidence as the Dhrectors
may reasonably require to show the nght of the transferar to make the transfer and of the
share transfer document ts executed by another person on behalf of the transferor, the
authority of that person so to do

47
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Subject 16 the provisions of this Article 47 and to the provisions of Article 46 the Directors
shall regsster any share transfer document submitted to them unless forbidden to do so by
law In the case of a transfer by a recognised clearing house or a nominee of a recognised
clearing house or of a recognised investment exchange share certificates do not need to be
lodged unless cernficates must by law have been issued in respect of the shares in question

48 DIRECTORS DISCRETION TO REGISTER UNCERTIFICATED SHARES
In respect of a share held in uncertificated form the Directors may only register or refuse to
register the transfer of sich a share i accordance with the Uncertificated Secunuies
Regqulations

4% RETENTION OF SHARE TRANSFER DOCUMENTS BY THE COMPANY
All share transfer documents which are registered may be retained by the Company  Any
share transfer document which the Directors refuse 10 register shal (except In the case of
fraud) be returned to the person dodging it when notification of the refusal i1s given

50 NO FEE PAYABLE FOR REGISTRATION
No fee shall be charged by the Company in respect of the registration of any wransfer or
probate ot letters of adminestration or certificate of marriage or death or stop notice or power
of attorney or other document retating to or affecung the title to any shares or otherwise for
making any entry tn the Register affecting the title 1o any shares

TRANSMISSION OF SHARES

51 TRANSMISSION ON DEATH
in the case of the death of a member the survivors or survivor where the deceased was 3 joint
holder and the executors or administrators of the deceased where he was a sole or only
surviving holder shall be the only persons recogrused by the Company as having any title
to his interest in his shares. Nothing in this Arucle shall release the estate of a deceased holder
(whether sole or yoint) from any Liabulity In respect of any share solely or jointly held by im

52 NOTICE OF ELECTION FOR REGISTRATION OF TRANSFER
521 A person who becomes automatically entitled to a share as a result of the death or bankruptcy
of a member may

5211 elect by notice s writing to be registered as the holder of the share or

52 1 2 transfer the share to some other person
provided in either case he supplies to the Company such evidence of his entitlement 1o the
share as the Directors may reasonably require

522 The provisions of these Arucles relating to the nght to transfer a share and the registration of
transfers of shares apply to the election or transfer provided for 1n this Arucle 52 as they would
have applied to the person onginally entitled to the share before his death or bankruptcy

53  RIGHTS OF PERSON ENTITLED TO A SHARE
531 A person who becomes automatically entitted to a share as a result of the death or bankruptcy
of a member

53 11 (subject to the provisions of this Article 53) 1s entitled to recerve and may give an effective
receipt for any drvidends or other moneys payable on the share provided that he supplies to
the Company such evdence of his title to the share as the Directors may reasonabiy require

53 1 2is not enticled to recerve notice of or attend or vote at general meetings of the Company orto
exercise or enjoy any nght or privilege conferred by membership of the Company (except the
nghts given by Article 53 1 1) until he is registered as a holder of the share

532 The Directors may at any urme give notice requining any such person 1o elect ether to be
registered himself or to transfer the share and, if the notice is not complied wath within 60
days of service the Directars may withhold payment of all drvidends and other moneys
payable on or in respect of the share untit the requirernents of the notice have been complied
with




CONVERSION OF SHARES INTO STOCK

54 POWER TO CONVERT AND RECONVERT
The Company may from time to ime by ordinary resolution convert all or any of its fully
paid up shares into stock of the same class as the shares so converted and may from time to
time in the same way reconvert any such stock Into fully paid up shares of the same class and
of any denominanon

55 TRANSFERS OF STOCK

551 Ifany shares are converted into stock, the holders of the stock may transfer all or part of
thesr Inerests in the stack in the manner specified by the Company by ordinary resoiution  If
not specified they may transfer the stack in the same way (or as near as arcumstances allow}
but subject to the same restrictions as the shares from which the stock was converted might
have been transferred

552 The Company by ordinary resolution (or in defautt the Directors) may

55 2 1 fix the minimum amount of stock transferable which shall not without sanction by ordinary
resolution of the Company exceed the normnal amount of the shares fram which the stock
was converted

55 2 2 restrict or forbid the transfer of fractions of that minimum and

55 2.3 prescribe that stock 15 to be dnaded and transferable in units of corresponding amount.
The Company or the Directors, as the case may be may waive the restnctions and
requirements referred to1n this Article 55 2

36 RIGHTS OF STOCKHOLDERS
The stockhelders shall be entitled to participate in the dividends and profits of the Company
according to the class of such stock and the amount of their respective interests in such stock
Such interests shall in proportion to the amount of the stock held confer on the stockholders
respectively the same nights to vote at meetings of the Company and for ather purposes as
if they held the shares from which the stock arose but no other nghts, except parucipation in
the dlvidends, profits and assets of the Company, shall be conferred by any such amount of
stock as would not, if ensting in shares have conferred such nghts

MEETINGS

57 ANNUAL GENERAL MEETINGS
An annual general meeting shall be held in accordance with the Statutes and at such time
and in such place as the Directors determine

58 GENERAL MEETINGS
All meetings other than annual general meetings shall be called general meetings

59 POWERTO CALL GENERAL MEETINGS
The Directors may call a general meeting whenever they think fit and shall do sa if the
Statutes so require If there are not enough directors within the United Kingdom to form a
quorum for a meeting of the Duectors any director or any 2 members of the Company may
convene a general meeting In the same manner as nearly as possibie as the Directors coutd
have done

NOTICE OF GENERAL MEETINGS

60 PERIODS OF NOTICE FOR GENERAL MEETINGS AND PERSONS ENTITLED TQO NOTICE

60 1 An annual general meeting or (save as provided by the Statutes) any general meeting at
which it Is proposed to pass a resolution of which special notice has been given ta the
Company shall be called by at least 21 clear days notice Inwnung  Any other general
rmeeting shall be called by at least 14 clear days notice in wnting Notice of every general
meeting shall be given in the manner referred to in this Article 60 to 2!l members or where ...
relevant 10 those people norunated by such a member under Aruicle 94 to enjoy or exercise
nommation rights, entitled under these Arucles or the terms of 1ssue of the shares they hold
to recerve notice and whose names are entered on the Company's Register a1 the close of
business on a day to be deaded by the Directors (but In any case not more than 21 days
befare the date the natice 1s given) to the Auditors and to every director If a general meeting
has been calted by shorter notice than specified in this Article 60 1t shall be deemed 10 have
been duly called if

601 1nthe case of an annual general meeting all the members who are enutled 1o attend and
vote agree to shorter notice or

60 1 2 in the case of a general meenng a majonity In number of the members who ate entitled 1o
attend and vote (being a2 majonty together holding net less than such minimum percentage
in nominal vatue of the shares giving that nghe as the Compantes Act 2006 may prescribe at
the time such meeting 1s held) agree 1o shorter notice

602 Where required by these Articles, the accidental omission to give notice or 1o send a form of
proxy with a notice to, or the non receipt of such notice or form of praxy by any person
entitled to it shall not invalidate any resolutions passed or proceedings at any general
meeting

603 For the purposes of this Article 60 a notice of meeting must be given in accordance with the
Companies Act 2006 that s m hard copy form electronic form or by means of a website

634 Electronic Communication

60 4 1 If notice of meeting s sent in electronic form the Company must have complied with all
applicable regulatory requirements and the person entitled to receive such notice must have
agreed that the notice can be sent to hemin that way and not revoked that agreement or in
the case of a company be deerned 10 have agreed to receive notice m that way by a provision
in the Statutes and

60 4.2 the notice must be sent to the address specified by the person enutled 1o recerve such natice
or in the case of notice sent to a comparny an address which 1s deemed to have been
specified by any provision of the Statutes.

60.5 Notice of meeting on a website
Provided that the Company has complied wath all applicable regulatory requirements the
Company may send or supply a notice of meeting by making it available on a website and
where the Company intends to make that notice of meeting available on a website the
Company must

60.5 1 comply with the provisions of Article 174

60.5.2 notlfy persons entitled to receive such notice that the notice of meeting has been published
on the website, such notificaton to state that it concerns a notice of meeting, to speafy the
place, date and tsme of the meeting and whether the meeting will be an Annual General
Meeting and

60 5.3 ensure that the notice 1s available on the website throughout the penod beginning with the
date of notsfication and ending with the condlusian of the meeting

606 Anotice which s treated as given to a person by virtue of Article 603 15 tveated as glven at the
same time as the notification referred to in Article 605 2

61 CONTENTS OF NOTICE

611 Every notice caling a general meeting or a meeting of any class of members of the Company
shall
61311  specify the place the day and time of the meeting

6112 state with reasonable prominence that a member entitled ta attend and vote 1s
entitled to appoint a proxy or praxies to attend and on a poll vote instead of him
and that a proxy need not be a member of the Company

6113 n the case of an annual general meeung specify the meeung as such

6114 in the case of any general meeting at which directors are retiring and offering
themsetves for re-election in accordance with Articles 113 and 114, speafy the
names of the directors who are cifering themselves for re election and

6115  where business other than ordinary business is to be transacted specify the

general nature of such business and if any resolution s to be proposed as a speaal
resolution contan a statement to that effect and the text of the resolution

612 Inthe case of any general meeung the notice Must CONTAIN a statement that a member 15 not
entitled to attend and vote unless his name is entered on the Register at a ime specified i
the notice of meeting but which is not more than 48 hours before the time fixed for the
meeting

&2 MEANING OF ORDINARY BUSINESS

62 1 Ordinary business shall mean business transacted at an annual general meeung which 1s
stated to be ordinary business” and which includes the following
621t declanng dividends,

6212 receving and adopting the annual accounts of the Company the reports of the
Directors and the Auditors and other documents required by law 10 be attached or
annexed or 1o be compnsed n the accounts and reports

6213 approving the Directors Remuneration Report

6214 2ppointing the Audiiors {except when special notice of the resolution for their
appointment 1s required by the Statutes) and foang the remuneration of the
Auditors of determining the manner In which such remuneration is to be fixed

6215  appointing or re appeinting directors to fill vacancies ansing at the meeting elther
on retwement by retation or under Article 118 or otherwise, and

6216 the vouing of fees to the Directors

63  CIRCULATION OF RESOLUTIONS ETC ON REQUISITION OF MEMBERS
63 1 Subject to the provisions of the Companies Act 2006 the Directors shall on the requisition of
members and where relevant, those entitled under section 153 of the Companies Act 2006
"the requisitionists®
6311 give 1o the members entitied to receive notice of the next annual general
meeting notice of any reselution which may properly be moved and isintended 1o
be moved at that meeting
circulate to the members entiled to have notice of any general meeting, any
statement of not more than one thousand weords with respect to a matter referred
toin any proposed resotution or other business to be dealt with at that meeting

6312

632 Members and requisihionists whe requisihon the Company to arculate the resolution or
statement must meet the expenses of circulation {"the costs”) unless either
6321 n the case of an annual general meeting the request 1o arculate the resolution or
statement Is recetved by the Company before the end of the Company s financial
year preceding the meeting, or
the members have resolved that the Company will meet the costs
In cases where the members and requisiionists have to meet the costs the
Company will not be bound te circulate the resolution or statement unless there is
deposited with it or tendered to it a sum or sums reasenably sufficent 1o meet the
costs The Costs must, in the case of the resolution, be deposited or tendered not
later than 6 weeks before the date of the annual general meeting to which the
request relates or If later, the time at which the notice of the meeting 1s given or in
the case of the statement be deposited or 1endered not later than ene week before
the date of the meeting ta which it relates

6322

PROCEEDINGS AT GENERAL MEETINGS

64 QUORUM
No business ather than the appointment of a chairman of the meeting pursuant 1o Arucle 68
shall be transacted at any general meeting unless a quorum s present.
Subject to the provisions of Article 65 two members present in person of by proxy (or being a
corporation present by a representatve duly appointed under Article 96} and entitled 1o vote
upon the business to be transacted shall be a quorum

65 ADJOURNMENT IF QUORUM NOT PRESENT

651 If within 15 minutes from the ime appointed for the holding of a general meeting (or such
{onger time as the chairman of the meeting may decide) a quarum s not present, the
meeting 1f convened on the requisiton of members shalt be dissolved In any other case
It shall be adjourned to a day time and place decided by the chairman Notice of the ad
Journed meeting shall be given in accordance with Article 67

65

~

If at an adjourned meeting a quorum as defined In Article 64 1s not present within 15 minutes
from the tirme appointed far holding the meeting, the member or members present in person
or by proxy or (in the case of a corporation) by a representative and entitled to vote upan the
business to be transacted shall be a quorum and shall have power to decide upon all matters
which could properly have been dispased of at the meeting from which the adjournment
took place

66, GENERAL POWER OF ADJOURNMENT
661 The chairman may at any time without the consent of the meeting adjourn any meeting
{whether or nat it has commenced or a quorum is present) to another ume or place where it
appears to him that
6611 the members wishing 10 attend cannot be convenentty accommodated in the
place appointed for the meeting or

6612 the conduct of persons present prevents or is likely to prevent the orderly
continuation of business or
6613 an adjournment is otherwise necassary so that the business of the meeting may be
property conducted
662 Without prejudice to the provisions of Article 56 1 the chairman of the meeting may with the

consent of any general meeting at which a quorum Is present (and shall if so diracted by the
meeung) adjourn the meeting from time o time {or indefinetety) and frem place to place

663 No business shall be rransacred at any adjourned meenng except business that might lawfully
have been transacted at the meeting from which the adjournment took place Where a
meeting 1s adjourned indefinitely the hme and place for the adjourned meeting shall be fixed
try the Directors.
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NOTICE OF ADJOURNED MEETING

When a meeting 1s adzourned for 30 days or more or indefinitely not less than 7 days notice
of the adjourned meeting shall be given in like manner as in the case of the aniginal meeting
(save that it shall not be necessary to specify the nature of the business to be transacted) In
the case of an adjournment pursuant 1o Arucle 65, the notice shall specify that the guorum
applicable to that adjourned meeting is as stated in that Articte  Save as aforesaid 1t shall
not be necessary to give any notice of an adjournment or of the business to be transacted at
an adjourned meeting

CHAIRMAN OF MEETING

The chairman (f any) of the Directors, faling whom the deputy chairman {if any) of the
Directors shall preside as chairman at each general meeung If there is no such chairman or
deputy chairman, or if at any meeting neither are present within 5 minutes after the time
appointed for holding the meeting or are present but are not willing to act the directors
present shzll choose one of their number to be chairman of the meeting If there s no
director present or if all the directors present fail to agree which of thes number should take
the chair or «f each of them dechines to take the chair the members present and entitled to
vote shall {whether or not they constitute a quorum) choase one of their number to be chair
man of the meeting

SECURITY PROCEDURES

In their absclute discretion and notwithstanding anything tn the notice of general meeting

the Directars may In respect of members or thew proxies or their carporate representatives

who wish to attend any general meetng

6911 direct that the members or proxies or represeniatives submit to searches

6912 direct that the members or proxies comply with any secunty arrangements or
restrictions imposed by the Directors

6913 arrange for members or proxies or representatives 10 atiend and participate
stmultanecusly in the meeting at places other than the ane speafied in the notice
of meeting as the ptace where the meeting will 1ake place ("Principal Place”),

6914  fixthelevel of attendance at the Principal Place and any other places prowided
that If members or proxies or representatives are excluded from the Pnncipal Place
they are able to attend the meeting at one of the other places (For the purpose of
these Articles any such meeting will be treated as being held at the Principal Place),
and

6915 make arrangements for the 1ssue of tickets or Impose a random means of selection
ar by any other means they think approprate 1o faciitate the orgarisation and
administration of a general meeting The Directors may vary these arrangements or
make new arrangements in their place

The nghts of members or proxies of representatives to attend a meeting at the Principal Place
15 subject to any arrangements in force whether contained in the notice of that meeting and
sand to apply to that meeting or notified to the members after the notice of meeting has been
provided

VOTING AND DEMANDS FOR A POLL

At any general meeting a resotution put to the vote of the meeting shall be decided en a
show of hands unless a poll is (before or on the declarattan of the result of the show of hands)
demanded by the chairman of the meeting or by those members entitled under the
provisions of the Companies Act 2006 to demand a poll

For the purposes of this Article 70 a demand by a proxy under Article 84 shall be deemed to
be a demand by the person appointing the proxy

A demand for a poll may be withdrawn with the censent of the chairman of the meeting Any
demand so withdrawn shall not be taken to have savalidated any result of a show of hands
made before the demand was made

On a poll votes may be given in person or by proxy {or being a corporation, present by a duly
appointed representative) and 2 person entitled 1o more than one vote need not use all his
votes or cast al the votes he uses sn the same way The Company will putin place provisions
which facilitate giving effect to the voting intentions of any multtple corporate
representatives attending the meeting as representatives of any corporasion which s a
member

DECLARATION OF THE RESULT OF YOTING

Unless a poll 1s demanded, a declaration by the chairman of the meeting that a resolution has
been carried or carned unamimeusly or by a particular majority, or lost or not carried by a
parutcular majonity which is entered in the minute book will be conclusive evidence of that
fact.

CONDUCT OF A POLL

if a poll1s demanded the chairman of the meeting may

decide the manner in which i 1s taken (including the use of a ballot or voting papers or
tickets)

appoint scrutineers (and if directed 1o do so by the meeting he must appoint scrutineers) and

fix the day ume and place of an adjourned meeting at which the result of the poll wall be
declared

TIME FOR TAKING A POLL

A polt demanded by the chairman of a general meeting or on a quesuon of adjournment shalt
be taken immediately A pol! demanded on any other question shall be taken either
immediately or at such subsequent time (nat being more than 30 days from the date of the
meeting) and place as the chairman of the meeting may direct Mo notice need be given

of a poll not taken immediately provided that the trme and place at which itis to be taken was
announced at the meeting at which it was demanded The demand for a poll shall not
prevent the meeting continwing in order to transact any business other than the question on
whach the poll has been demanded

RESULTS OF APOLL

Where a poll 1s taken at any general meeting of the Company the Company must publish as

scan as reasonably practicable on a website which identifies the Company and is maintained

by or on behalf of the Company

7411 the date of the meeting,

7412  thetextof the resolution or as the case may be a description of the subject matter
of the poll

7413 the number of votes case infavour and

7414  the number of vates cast against

The Company must keep the information available for a penod of two years beginning with
the date on which 1t 15 first made available on the website

Membeis entitled by section 342 of the Compames Act 2006 and those to whom nghts are
given by sectrion 153 of the Companies Act 2006 may require the Dwectors to obtain an
independent report on any poll taken or to be taken at a general meeung of the Company

75

AMENDMENTS TO RESOLUTIONS

Amendments can be proposed to any ordinary resplution under consideratton if the charrman
dectdes that the amendment 15 appropnate for consideration by the meeting If the
amendment is in good faith ruled out of order by the chawrman any esror in that ruling

shiall not invalidate the resolution In the case of a special resclution, no amendments other
than amendments 10 Correct an abvious errar may be proposed

YOTING RIGHTS
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VOTING RIGHTS OF MEMBERS

Subject to the provistons of the Statutes and to any restrictions imposed by of pursuant (o
these Arucles and 1o any nghts or restnctions attached to any special dass of shares in the
capital of the Company on a show of hands every member present in person ar by proxy (or
being a corporation present by a duly appointed representative) shall have cne vote each
and in the case of a poll every member present in person of by proxy {or being a corperation
present by a duly appointed representatrve} shall (subject 1o these Articles) have one vote
for every ordinary share in the capital of the Company hetd by him The Company will put

n place prowvisions which faciitate giving effect to the voting intentions of any multiple
corporate representatives attending the meeting as fepresentatives of any corporation which
1s a member

VOTING RIGHTS OF PERSONS UNDER DISABILITY

If a court having junsdiction (whether in the United Kingdom cr elsewhere) in mattess
concerrung mental disorder has made an order appointing a person to act on behalf of a
member that person may vote in person or by proxy, whether on a show of hands or on
apoll on behalf of the member The nght to vote 15 only exercisable if evidence satisfactory
to the Dhrectors of the authority of the person claiming to exercese the nght to vote is
deposited at the Transfer Office not less than 48 hours before the ime appainted for holding
the meeting or adjourned meeting at which the nght 1o vote 15 to be exercised In calculaung
the ume penod in this Arucle 77 no account shall be taken of any part of a day that1snot a
waorking day

VOTING RIGHTS OF JOINT HOLDERS

In the case of joint holders of a share the vote of the person whase name appears before the
names of the other joint holderis) on the Reqister in respect of the share and who tenders a
vote whether in person or by proxy shall be accepted to the exclusion of the votes of the
other jont holders.

DBJECTIONS TO AND ERRORS IN VOTING

Any objections raised as to the qualification of any voter or any error whereby votes have

been counted which ought nat to have been ceunted ar which might have been rejected or

whereby any votes have not been counted which aught to have been counted, shall not

vitiate the decision of a meeting or adjourned meeting on any reselution or any poll unless

7941 the objection or error 1s rarsed or pointed cut at the meeting or ad)ourned meeting
0 question and

7912 the charman decides that the same may have affected the decision of the meeting
or the poll

Any such chjection or error shall be referred to the chairman of the meeting, unless the
objection or error I1s In connectran with a resolution for the election re-efection or removal of
the chairman of the meeting whether as chairman or as a directar of the Company The
deasion of the chairman will be final and cenclusive

PROXY VOTES

A member may appont more than one proxy to attend and to speak and vote on the same
occasion provided that each proxy is appointed to exercise the nghts attached to a different
share or shares held by the member

APPOQINTMENT OF PROXIES
The appaintment of a praxy ("proxy appomtment”) can be in any form that the Drrectors
accept A proxy need not be a member of the Company

Subject to Article 82, in the case of an indimdual appointing a proxy, the proxy appointment
must be given by the appointor of us attorney who is authonsed in wnting te do so In the
case of a corporation the proxy appointment must be given under its common seal or
otherwise executed by it in accordance with the Statutes or signed on its behalf by an
attorney or a duly authonsed officer of the corporation The Directors may, but are not
bound to require ewidence of the authanty of any such attorney or officer Signatures need
not be witnessed

If the Directors in their discretion decide and provided the Company complees with all
apphicable regutatory requirements a proxy appointment may be sent in electronic form

If more than one proxy is apponted 1n accordance with Article 80 1n respe<t of a different
share or shares held by a member but the proxy appointment does not speafy to which share
or shares the appointment or appointments relate or the total number of shares in respect

of which appaintments are made exceeds the total holding of the member the Directors in
their absolute discretion shall decide wiich of the proxies so appointed shall be entitled to
attend and vote and be counted in the quorum at any general meeting of the Company

DEPOSIT OF PROXY

A proxy appointment that 1s not being sent in electronic form must be deposited at the

place specified esther in or by way of note te the notice converung the meeting ar in the
proxy appomntment, or if no place s speaified at the Transfer Office not less than 48 hours
before the ime of the meeting or adjourned meetng or in the case of a poll taken more than
48 hours after it 1s demanded not less than 24 hours before the poll 15 taken at which the
proxy appaintment is to be used

A proxy appointment which 1s being sent in electronic forrn must be recerved at an address

specified by the Company for the purpose of recenving communicatons in electronic form

8221 n (or by way of 2 note to) the notice convering the meeting or

8222 in any forem of proxy appaintment sent out by the Company o

8223 in any invitation contained 1n an electronic form s appomnt a proxy 1ssued by the
Company,
i each case not less than 48 hours before the ttme of the meeting or adjourned
rmeeting a which the person named 1n the proxy form proposes to vote or inthe
case of a poll taken not more than 48 hours after it 1s demanded not less than 24
houss befare the poll 1s taken at which the proxy appointment is 10 be used

In calculating the tune penods in Article 82 1 and 82 2 no account shall be taken of any part of
a day that is not a workeng day

In the case of a poll where the poltis nat taken during or immediatety following the meeting
at which it was demanded but s taken less than 48 hours after it is demanded the proxy
appomtment must {unless already deposied or received In accordance with Article 82 1 or
82 2} be deivered to, or received by either the chairman of such meeting or the Secretary or
to any one of the directors.




825 If a proxy appointment 1s not deposited delivered or recerved in accardance with this
Article 82 1t will be invahd and If two or more apparently vahd forms of proxy are deposited
in respect of the same share the one which was deposited last In accordance with this Article
82 (regardless of Its date or the date it was executed) will be the only one which 15 acceptable
to the Directors in accordance with Article 81

826 Unless a proxy appointment says otherwise if a proxy appointment relates to more than one
meeting or adiournment and 1s deposited delivered or received 1n accerdance with this
Article 82 1t does net need 1o be deposited delivered to or recerved at any subsequent
meeting and 1s valid both for any adjourned meeting and any poli demanded at that
adjoumed meeting

827 The deposit delivery or recetpt of a proxy appomtment shall not prevent a member wha is
entitled to attend and vote from attending and voting in persen or on a poll at the meeting or
any adjourned meeting

828 The provisions of this Article 82 apply to the deposit, delivery or receipt of any power of
attorney or authonty under which the proxy appointment 1s given or to a duly certified copy
of the power of attorney or authonty or in the case of a power of attorney or autharity
executed outside the United Kingdom to a notariafly authenticated copy, as they do to the
proxy appointment

83 TIME LIMIT ON VALIDITY OF PROXY
A proxy appointment will only remain valid for 12 months from the date stated in it as the
date of its executien or if undated the date of its receipt by the Company The only exception
to this 15 where an adjourned meeting 15 held or a poll demanded at a meeting or adjoumed
meeting after the 12 months period has expired if the original meeting was heid or demand
for a poll was made within that penod

B4 AUTHORITY CONFERRED BY PROXY
A proxy appointment, including ene sent in electronic form gives authonty for the proxy to
dernand or join in demanding a poll and generally to act at the meeting for the member
making the appointrent

85 POWERTO APPOINT ATTORNEY
Any member residing out of or absent from the United Kingdom may execute a power of
attorney, either before or after leaving the United Kingdom, appointing any persan ta be his
attorney either for the purpose of voting at any meeting or to give a general power extending
to all meetings at which the member is entitled ta vote  Every such power or a duly certified
copy or (if such power was executed outsede the United Kingdom) a notanally authenucated
copy of such power shall be produced at the Transfer Office and left there for at least 48 hours.
before being acted upen

86 VALIDITY OF VOTES CAST BY PROXY OR POWER OF ATTORNEY
861 Avote given In accordance with the terms of a proxy appointrnent or power of attorney wall
be valid notwithstanding

8611 the prior death or insamity of the persen who appointed the proxy or attorney
8612 the proxy appointment or power of attorney having been revoked

8613 the authority of the person appointed as proxy or attorney having been revoked or
8614  atransfer of the share in respect of which the vote 15 given

The above provisions will not apply of notice in writing of the death insanity revocation or
transfer has in the case of a notice not in electronic form been deposited at the Transfer Office
(or in the case of 3 proxy form at any ather place specified for depasitng the proxy form) or
n the case of a notice i electronic form recerved at an address specified by the Company for
the purpose of receving such communications in electronic form in either case not less than
48 hours before the date of the meeting or not less than 24 hours before the date fixed for
the taking of the pcll at which the proxy is to be used

862 In calculating the time penads for the purposes of this Article 85 no account shall be taken of
any part of a day that 1s not a working day

DISENFRANCHISEMENT

87 CIRCUMSTANCES IN WHICH SHARES DISENFRANCHISED

87 1 Subject to the provisions of the 5tatutes no holder of a share in the Company shall unless the
Directors otherwise determine (any such determination being for such period and subject
to such terms and conditions (if any) as the Directors may in their absolute discretion decide)
be entitled (save as proxy for another member) to be present or vote at a general meeting
either persenally or by proxy or to exercise any other nght in relation to meeungs of the
Company in respect of either the share he holds ar {(with effect from allotment) of any
additional shares allotted in respect of the share which 1s the subject of a notice pursuant to
this Article 87 (including without hmitatron any share atlotted under a rights 1ssue or
capitalisation issue) {together “shares”) of

a7 any calt or other sum presentty payable by him to the Company in respect of the
shares remains unpaid or
8712 he or any other person who appears ta be interested in the shares has been served
under section 793 of this Companies Act 2006 or any other provision of the Statutes
concerning the disclosure of interests In voting shares with a notice which
87121 lawfully requires the provision of information regarding the shares to
the Company within the peried speaified in such natice {besng not less
than 14 days from the date of service of such notice) and
87122 contains a warning of the consequences under this Article 87 and
under the provisions of Articles 46 1 2and 151 1 of fanling to comply
with such notice and
{whether ar not he Is aware of the identity of the beneficial owner(s) of
the share) he or such ather person s in default in complying with such
notice, or
8713 he has been duly served with a notice which

87131 requires hum to provide or to procure that there is provided to the
Campany within the period specified in the notice (being not less than
14 days from the service of notice) a statement in writing
authenticated by him ar any other person or persons stating that he
{if the statement 1s authenticated by him) or {as the case may be) the
other person or persons who has/have authenticated the statement
1s/are the beneficial owner(s) of the shares and providing any
additional information regarding the shares required by Articte 90- and
contains a warning of the consequences under this Article 87 of failing
to comply wath such notice and

{whether or not he Is aware of the identity of the beneficial owneris) of
the share) he 15 in default in complying with such notice

87132

872 For the purposes of this Article 87 a person shall be treated as appeaning to be interested in a
share

87 2 1 where the member holding the share has informed the Company that he 1s or may be se
interested, ar

87 2 2 where the person has given the Company a netfication pursuant to Article 87 3 2 which fails
to establish the identity of the person or persans interested in such share and (after taking
Into account the notification and any other relevant information given ta them) the Directors.
know or have reascnable cause ta believe that the person in question 1s or may be interested
in such share References to"persons interested in shares®and to "interests in shares™
respectively shall be construed as they are for the purposes of section 793 of the Companes
Act 2006

87

(]

For the purposes of this Article 87, a person shall be deemed to be in default iIn complying
with a notice referred to in this Article if he fails or refuses to give all the information required
by the notice to the satisfaction of the Directors or if he gives information which he knows to
be false or i he recklessly gives information which 1s false

88 DISENFRANCHISEMENT MAY APPLY TO ONLY PART OF A MEMBER'S HOLDING
Where a person holds more than one share in the Company or more than one share of a
particular class any notice given pursuant to Article B7 may relate erther to all such shares or
to such lesser number of them as 1s described or stated in the notice

89 SIGNATURE OF STATEMENTS ON BEHALF OF BODY CORPORATE
Any statement provided to the Company pursuant 1o Artcle 87 shall for the purposes of that
Article be deemed to have been signed by a body corporate If signed by a duly authonsed
officer whe 1s descnbed in the staternent as sigrung it on behalf of that body corporate

90 RIGHT TO REQUIRE ADDITIONAL INFORMATION
Any notice served on the holder of a share pursuant to Articte 87 1 3 may require that where
the statement to be prowided to the Company reveals that the beneficial owner of that share
1s a body rorporate ("corporate owner”) the statement shall also provide the following
tnformation

90

whether any other body carporate 1s a helding company (within the meaning of section
736 of the Companies Act 1985) or a parent company (within the meaning of section 1162
of the Companies Act 2006) of the corperate owner and If se the name and address of each
such holding or parent company and

90 2 whether any body corparate or ather persen (other than any such holding or pazent
company] is entitled to exercese or cantrel the exercise of one-third or more of the voting
power at general meetings of the corporate owner and 1f so the name and address of each
such person

91  WHEN DISENFRANCHISEMENT CEASES TO APPLY
911 Where the disenfranchisement prowisions of Article 87 apply to a particular share they shall
cease to apply to that share
9111 when the call or such other sum referred te in Article 87 1 1 has been paid in
respect of that share and recewved by the Company, or

9112  whenthe information and/or statement requested in respect of that share by the
notice(s) referred to 1n Articles 87 12 and/or B7 1 3 have been prowided to the
Company to the satisfaction of the Directors or

9113 from the date as on and from which the Directors determine (pursuant 10 Arucle
87) that such prawisions shall cease to apply to that share or

9114  whena penod of 7 days has expired which commences on the date the Company

recejves a notice that the share has been sold either through a recognised
wvestment exchange or overseas exchange or as a result of an acceptance of a
takeover offer

91 2 The disenfranchisement provisions will cease 1o apply when whichever of the matters referred
tan Articles 91 1 2ta 91 14 occurs first

92 REGISTRATION OF INFORMATION RECEIVED
For the purposes of section 808 of the Companies Act 2006 any informatwon recesved by the
Company following the service of a notice on a member pursuant to Article 87 12 1s deemed
to have been received by the Company as though the member had been required to provide
the information under section 793 of the Companies Act 2006

93 CANCELLATION OF NOTICES
Any notice 1ssued under Articles 87 1 2 or 87 1 3 may be cancelled by the Company at any
fime

EXERCISE OF MEMBERS' RIGHTS

94 NOMINATION NOTICES

94 1 Subject to the provisions of the 5tatutes a member may send to the Company notice In
writing {(a “nomination netice™) that another person or persons is entitled to enjoy or exercse
only the following nght in respect of the shares held by such member which are the subject of
the notice
9411 the nght 1o recerve a copy of all communications that the Company sends to its

members generally or to any class of its members (which includes the member

making the nomination) sncluding a copy of notice of any general meeting of the

Company and the Company s annual accounts and reposts for each financial year

93

N

The nght specified above 1s to be exerased or enjoyed only by the person nominated and
not by the member unless and until the normination ceases to have effect in accordance with
these Articles

943 Anomination will cease to have effect on the death or bankruptey of the member or when he
s disenfranchised i accordance with Article 87 or when the member ceases to hold the
shares 0 which the nomination relate (by transfer transmusston or otherwise) and if relevant
n the arcumstances referred to in the nomination notice

94 4 The Company may prescribe the form and content of nomination notices  Unless the
Company prescribes otherwise a nomination notice must

9441 state whether It relates to all the shares which the member concemed holds, or
only some of themn [and 1f so to which shares 11 relates)

9442 state the name and address of the person normimnated

9443  specfy whether the Company 15 10 send communications in hard copy to the
person nominated and include any further information which the Company wall
need 0 order to send such communications

9444 specify the date from which the nermination notice 15 to take effect

9445 speafy when other than in the circumstances set outin Article 94 3 the
RomINaton notice 15 to cease 1o have effect, and

9446  be executed by or on behalf of the member and the person or persons nomnated




95 EFFECT OF NOMINATION NOTICES
951 Subjectta these Articles of Association f the Company receives a nomination notice the .__
Company must grve effect to that notice in accordance with its terms.

952 A nomination netice ceases 1o have effect in accordance with these Articles and if relevany, its
terms

953 The Company must not grve effect 1o a pomination notice 1o the extent that it 1s expressed to
take effect before the date on which it ts received by the Company

95 4 if the Company recewves a document which purports to be a nomination netlce but which
dogs net contain the mmfarmation required by Article 94 4 or which 15 net grven in the form
prescribed by the Company the Company-

9541 may not give effect toit, and
9542  may notify the registered member that it 1s defective {and in what respect it is
defective) and that the Company cannot give effect to it in its present form

96 REPRESENTATION OF CORPORATE MEMBERS
Any corporation that is a member of the Company may, by resolution of its directors or other
governing body authanise any person or persons to act as its representative(s} at any
meeting of the Company or of any class of members. The representative(s) will be entitled to
exercise the same powers on behatf of the corparation as if each such representatrve had
been an individual shareholder The Company will put in place provisions whach faclitate
the attendance at any meeting of multiple corporate representatives and which enabile all of
such representatives voting Intentions to be recorded The Directors may but shall not be
bound to require evidence of the authonty of any person purporting to act as the
representative of any such corporation

DIRECTORS

97 NUMBER OF DIRECTORS
Subject to the provisions of Article 117 the Company must have not less than 3 and not more
than 15 directars

98 SHARE QUALIFICATION AND RIGHTS CONCERNING GENERAL MEETING
A director need not be a shareholder of the Company but a director who 15 not a shareholder
of the Company Is entitled to receive notice of and 10 attend and speak at all general and class
meetings of the Cormpany

9% FEES OF NON-EXECUTIVE DIRECTORS
Fees may be paid out of the funds of the Company 1o directors who are not managing or
executive directors at such rates as the Directors may from time to time determine provided
that such fees do not in the aggregate exceed the sum of £250 000 per annum {exclusive of
value added tax if applicable} or such other figure as the Company may by ordinary resolution
fror time to ime determine

100 REIMBURSEMENT OF EXPENSES
The directors {inctuding alternate drrectors) are entitded 1o be paid out of Campany funds all
thelr traveling hotel and other expenses properly incurred by them respecuvely in and
about the business of the Company including ther expenses of travelling to and from
Directors meetings cornmittee meetings or general meetings

10

PAYMENT OF ADDITIONAL REMUNERATION IN SPECIAL CIRCUMSTANCES

Any director who devotes special attention to the business of the Company or otherwise
performs services which in the opinion of the Directors are outside the scope of the ordinary
duttes of a director may be paid addiuonat remuneration to be determined by the Directors
or any ¢committee appointed by the Directors

102 A DIRECTOR'S INTERESTS IN CONTRACTS WITH THE COMPANY

102 1 A director may hotd any other office or employment with the Company {ather than the office
of auditor} in conjunction with his office of director for such period and on such terms as the
Directors may determine

102 2 Subject to the prowisions of the Statutes, a director or intending director may enter inla any
CONLract, arrangement, transaction or proposal with the Company relating to the tenure of
any other office or employment referred to in Article 102 1

102 3 Any contract, arrangement, transaction or proposal entered into pursuant to Articte 102 2
o authonsed by the Directors under Article 104 cannot be avoided and a director is
not hable to account to the Company for any benefit realised from any such contract,
arrangement, tzansaction or proposal by reason of either holding office as a director or
because of the fiduciary relationshsp established by that office if the director has declared his
tnterest in accardance with the Statutes

103 RESTRICTIONS ON A DIRECTOR'S POWER TO VOTE WHERE HE HAS AN INTEREST

103 1 Save as provided in this Article 103 or by the terms of any authonsation given by the
Durectors under Article 104 a director shall not vote as a director in respect of any contract,
transaction or amangement or propoased contract fansaction or amangement or any other
propasal in which he has any interest which conflicts or may conflict with the interests of the
Company as defined in Article 104 (other than an interest In shares or debentures or gther
securlties of or otherwise in or through the Company) If he does vote his vote shall not be
counted A director shall not be counted in the quorum present at the meeting in relation
to any resoluuon of the Directors or of a committee of the Drectors on which he 1s debarred
from votuing

103 2 For the purposes of Article 103 1 interests of a person connected with the director are
aggregated with the director s interest but interests in shares ar debentures or other secunties
of or connected with the Company are to be disregarded

103 3 Provided that a director has no other interest save for that referred to in this Article 103 he
shall be entitled 10 vote as a director and be ¢ounted in the quorum in respect of any
resolution of the Directors or of a committee of the Directors relating to any of the following

matters

10331  the grving of any secunty guarantee or indemnnity in respect of maney lent or
obitgations incurred by him or by any other person at the reguest of or for the
benefit of the Company or any of its subsidiary undertakings or

10332  the giving of any security, guarantee or indemnity in respect of a debt or obllgation
of the Company or any of its subsidiary undentakings for which the director himself
has assurned responsibility In whole or in part under a guarantee or indemnity or
by the giving of secunity or

10333  the granting of any indemmty or provision of funding pursuant 10 Artwle 192
unless the terms of such arrangement confer upon such director a benefit not
generally available to any other director or

10334 anoffer of shares or debentures or other secunities of or by the Company or any of

its subsichary undertakings for subscription or purchase In which offer he s or is to
be or may be entitled to participate as a holder of secunues or as an underwriter or
sub-underwriter or

10335  any matters involving or relating to any other company in which he or any person
connected with lum has a direct or indirect interest (whether as an officer or
shareholder or otherwise) provided that he and any persons connected with him
are not to his knowledge the holder {otherwase than as 2 nominee for the Company
or any of its subsidiary undertakmngs) of or beneficially intereszed in one per cent,
or more of any class of the equity share capital of such company (or of any third
company through which his interest is derived) or of the voling rights available to
members of the relevant company (any such interest being deemed for the
purpase of this Article to be a materlal interest in all circumstances) or

an arrangement for the benefit of the employees of the Company or any of its
subsidiary undertakings which does not award him any privitege or benefit nat
generally awarded 1o the employees to whom the arrangement relates or

the purchase and/or ance of any e policy for the benefit of
directors or fur the benefit of persons Including directors.

10336

10337

103 4 A director shall pot vote as a director of be counted in the quorum on any resolution
concerning his own appointment as the holder of any office or employment with the
Company or any company in which the Company is interested including fixing or varying the
termns, or the termmunation of his appointment.

103 5 Where proposals are under consideration concerning the appointment (including fixing
or varying the terms of appointment) of 2 or more directors to offices or employment with the
Company or any company in which the Company ts interested, such propasals may be divided
and considered in relation to each director separately and in such cases each of the directors.
concermed (if not debarred from voting under the prowiso 10 Article 103.3.5) shall be entitled
ta vote {and be counted in the quorum) In respect of each resolution except that concerning
his own appointment,

103 & If any question anses at any meeting as to the matenality of a director s interest or the
entitlement of any director to vote and the director does not voluntanly agree to abstasn
from voting the question shall be referred to the chairman of the meeung and bus ruiing in
relation to any director (other than himself) will be final and conclusive unless the nature or
extent of the director's Interests has not been fairty disclosed If any such question anses in
respect of the chairman, 1t shall be determuned by the Directors {other than the chavman)
The Directors'resolution will be final and conclusive unless the nature or extent of the
chairman s interest has not been fairly disciosed

104 DIRECTORS AUTHORISATION OF SITUATIONS IN WHICH A DIRECTOR HAS AN INTEREST
104 1 The Directors may subject to the prowisions of this Article 104 and Artcle 105 at any ume
autharise a director to be involved in a situation in whech the director has or may have a direct
or indirect interest which conflicts or may conflict with the interests of the Company{ a
conflict of interest”) prowded that
10411 inthe case of a propased appointment of a person as a director the Oirectors
autharise the confiict of interest before or at the ime the director is appointed to
office,
in the case of any other director the Directors authorise the conflict of interest a2
the tme the conflict 1s declared to them in accordance with Article 105,
the director subject to the conflict of interest or any other interested director shall
not vote and shall not be countad In the quorum in respect of the authorsation
given under this Article 184 and «f he or any ather interested director does vote
those votes shall not be counted
the Directors may i their absobute discretion impose such terms or condiicns on
the grant of the authorisatlon as they think fit and in doing so the Directors will
actin such a way in good faith they consider will be most ikely to promote the
success of the Company
a director will not be in breach of his duty under sections 172 174 and 175 of the
Companies Act 2006 or the authonsation grven by this Article 104 by reason only
that he receives confidential information from a third party relating 10 the conflict
of mterest which has been authorised by this Article 104 and either fails to disclose
it to the Directors or fails to use 1t in relation to the Company s affairs and neither
will he be In breach of hus duty under the said section 175 for anything done or
omitted to be done by him in accerdance with the provisions of Articles 102 and
103, and
where approval to a transaction which falls wiathin Chapter 4 of Part 10 of the
Companies Act 2006 1s given by members In accordance with that Chapter further
authorisation for that transaction by the Directors under this Articte 104 s not
necessary

10412

10413

10414

10415

10416

184 2 For the purpases of this Article 104 conflict of Interest includes a conflict of interestand a
conflict of duty and a conllict of dutles

105 DECLARATION OF DIRECTOR'S INTERESTS IN CONTRACTS
A director who 1510 any way whether directly or indirectly and whether for himself or through
aperson connected with him interested in a contract, transaction or arrangement or
propased contract transaction or arrangement with the Company and where relevant as a
consequence of any situation ansing from a conflict of interest within the meaning of Article
164, shall declare the nature of has interest in accordance with the Statutes.

106 SHARES HELD BY THE COMPANY
The Directors may exercise the voting powers canferred by shares in any company held or
owned by the Company or exercisable by thern as directors of any other company as they
think fit Thus includes exercising voting powers in favour of a resolution appotnting any or
all of them directors of, or holders of any office or employment in, that other company or
voting or providing for the payment of remuneration to the directors of or holders of any
such office or employmentin such company

MANAGING AND EXECUTIVE DIRECTORS

107 APPOINTMENT OF DIRECTORS TO EXECUTIVE OFFICE
The Directors of any committee appointed by the Directors may for any period and on such
terms as they think fit appoint any director 1o any executive office or employment (other than
the office of auditor) In the Company (including, but without limitation, that of chief
executive or managing director} They may also authorise any person appointed to be a
director to continue [n arvy executive office or employment held by him before he was
appointed as director but no service contract or contract for services shall be granted by the
Company to any director or proposed director except in accordance with the Statutes.

108 REMUNERATION ETC. OF DIRECTORS APPOINTED TO EXECUTIVE OFFICE
The remuneration and other terms and conditions of appointment of a director appointed to
any executive office or employment under the Company shall from ume to time (without
prejudice 1o the provislons of any agreement between hum and the Company) be fixed by the
Directors or by any cornmittee appointed by the Directors. The remuneration may {without
fimazation) be by way of fixed salary lump sum cammission on the dradends or profits of the
Company (or of any other company in which the Company is interested) o other participation
in any such profits or by any combination of them



109 APPLICATION OF RETIREMENT BY ROTATION PROVISIONS TO CHIEF EXECUTIVE
The chief executive for the time being of the Company (whether described as chief executive
managing director or by any other utle) is subject to the same provisions as to reurement by
rotation resignation and removal as the other directors. If for any reason he ceases 10 hold
the office of director he will immediately cease to be chief executrve but this will not
prejudice any claim he may have for compensation or damages for breach of any agreement
he may have with the Cempany

110 APPLICATION OF RETIREMENT BY ROTATION PROVISIONS TO ALL OTHER EXECUTIVE DIRECTORS
A director holding any other executlve office or employment in the Company shall not be
exempt from reurement by rotation His executive office or employment shall not come to
an end by reason only of him ceasing to be a director but {regardless of any claim he may
have for compensation or damages for breach of any agreement he may have with the
Company and subject 10 the provisions of any such agreement} may be ended at any ume
after he ceases to be a director by resolution of the Directors.

111 DELEGATION TO DIRECTORS HOLDING EXECUTIVE OFFICE
The Directors may on such terms and conditions as they think fit, gsve a director appointed
to any executive office or employment any of the pawers exercisable under these Artucles by
the Directors, other than the power to make calls forfeit shares, borrow money or issue
debentures They may give such powers collaterally with or 10 the exclusion of and m
subsutution for all or any of tha powers of the Directors in that regard and may from time to
tirme revoke, withdraw atter or vary all or any of such powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS
112 VACATION OF OFFICE OF A DIRECTOR
112 1 A director will automatically cease to hold office as a director If
11211 hes prohibited by law from being or acting as a director or if heceasestobe a
director by virtue of any provision of the Statutes or
11212 he resigns in wrniting and his resignation is left at the Registered Office or delivered
to a meeting of the Directors or to the Secretary or If he offers in writing to resign
and the Directors resalve to accept his resignation or
11213 he becomes bankrupt or applies for an intenm order pursuant to sechion 253 of the
insolvency Act 1986 or enters Into any voluntary arrangement withmn the definition
contained In that section or has an interim receiver appointed under section 286 of
that Act of all or any part of his property or
1 11214 hes admitted 1o hospial as a result of an applicazion for adnmssion for treatment
under the Mental Health Act 1983 or In Scotland, an applhication for admussion
under the Mental Health (Scotland) Act 1960, or
11215 acourt claiming junsdiction in matters concerning mental disorder makes an order
for his detention or for the appointment of a guardian or for the appointment of a
receiver curator bonis or other person {by whatever name called) to exercse
powers with respect to hls property or affairs or
11216 hes absent from meeungs of the Directors for 6 successive months without
permussion from the Directors and his alternate director {if any} has not dunng such
penod attended in his place and the Directors have resolved that his office be
vacated or
11217 heis remeved from office in accordance with Arudle 118 or
11218 heisremoved from office by notice in writing served upon him and authenticated
by all but one of the other directers or
11219 he holds any executive office or employment under the Company and that office or
employment with the Company 15 terminated for any reason or expires,

113 NUMBER OF DIRECTORS SUBJECT TO RETIREMENT BY ROTATION
113 1 At each annual general meeting the following directors will retire from office and be eligible
for re election
1311 any Director who was not elected or re elected at either of the two preceding
annual general meetngs and
31312 such number of the Directors (excluding any director who IS reguired to retire by
Arucle 119) as would when added to the number of directors (if any} reunng in
accardance with Article 113 11 represent one third of the Directors I one third is
not a whole number then subject 10 Article 1132 2, the number of directors to retire
15 the number nearest to but not exceeding one third

113 2 If at any annual general meetng the total number of directors to be considered for retirement
by rotaton {"the total number )15 less than 3 and the one third calculauen in Aricle 11312
would result in a number whuch is less than one then the following apphies
11321 if the total number 1s two one of those directors shall retire and
11322  ifthe total numbaer s one, that director shall retire

114 SELECTION QF DIRECTORS TO RETIRE BY ROTATION
The dwectors to retire for the purposes of Artcle 113 1 2 shall include (so far as necessary 1o
obtain the number required) any director who wishes 1o retire and not offer himself for
re-glection  Any further directors to retire far the purposes of Article 113 1 2 shall be those
of the other directors who are subject to retirement by rotation pursuant ta the provisions of
that Article for the purposes of the meeting n question and who have at the date of the
meeting been longest in office since thew last re election or appontment. In the case of
persons who became or were last re elected directors on the same day those 1o retire shall
{unless they otherwise agree among themselves} be determined by lot

115 RE-ELECTION OR REPLACEMENT OF RETIRING DIRECTORS
At the meeting at which a director retires the members may pass an ordinary rescluticn
to fill the office being vacated by electing the retinng director or some other person eligible
for appointment to that office In default the retiring director shall be deemed to have been
elected or re elected (as the case may be) unless,

115 1 at the meeting st i1s expressty resatved not to fill the vacated cffice or a resolution for the
election or re elecbon of such director is put to the meetng and lost, or

115.2 such director has given nouce in writing to the Company that he 1s unwilling to be elected or
re elected, of

115 3 the default is due to the moving of a resolution in contravention of Artile 116 or

115 4 such director has attained any retiring age applicable to him as a director
The retirement shall not have effect until the conclusion of the meeting except where a
resolution 15 passed to elect some other pecson in the place of the retiring director or 2
resolution for his election or re election Is put to the meeting and Jost. A retlring director who
1 elected or re-elected or deemed to have been elected o re elected wall continue in office
without a break.

176 RESOLUTIONS FOR THE APPOINTMENT OF DIRECTORS

1161 A single resolution for the appointrnent of 2 or more persons as drectors s void unless a
resolution that it shall be moved has first been agreed 1o by the meeting without any vote
being grven aganstit,

116 2 At any general meeting no person other than a director retring at the meeting shall, unless
recommended by the Directors for election be eligible for appointment as a director unless
not less than 28 nor more than 35 days befare the date of the meeting
11621  anotice In writing, authenticated by a member {other than the person to be
proposed) wha 1s qualified to attend and vote a1 that meetng contaning his
intention to propose the person for election and

11622  anotice In wnting authenticated by the person proposed as a director of his
willingness to be elected
have both been left at the Registered Office or sent to the Secretary

17 POWERTO ALTER LIMITS ON THE NUMBER OF DIRECTORS
The Company may by ordinary resolution from time to $ime increase or seduce any limits
on the number of directors specified In Article 97 and may also determune in what rotation
such increased or reduced number 1s to go out of office and may make any appomtments
required for making any such increase

118 REMOVAL OF DIRECTORS BY SPECIAL OR ORDINARY RESOLUTION

118 1 The Company may by special resolution or In accordance with and subject to the provisions
of the Statutes, by ordinary resolutton at a meetng of which special notice has been given,
remove any drector from offce

118 2 The nght 1o remove a director may be exercised notwithstanding any agreement between
the Company and the director but will not affect any daim the director may have for dam
ages for breach of such agreement

118 3 The Company may appant a substitute in place of the director removed from office The
substitute shall for the purposes of Article 113 be treated as if he became a director on the
same day as the director in whose place he 1s appolnted was last elected or re elected If the
Company does not appoint another person, the vacancy may be filled in accordance with
Article 119

119 DIRECTORS' POWER TQ APPOINT ADDITIONAL DIRECTORS OR TO FILL CASUAL VACANCIES

1191 The Directors may appoint any person to be a director either to fila vacancy of as an
additional director but the total number of directors shall not at any ume exceed the
maximum number (if any) fixed by or in accordance with Article 97 Any director apposnted
by the Directors shall retire from office at the next annual general meeting and shall then
be eliglble for election by the members He shall not be taken Into account in determining
the number of directors who are to retire by retation at such meeting but shall be deemed to
have retired at the meeting for the purposes of Article 115

119 2 Withou? prejudice to Article 1191 or Article 124 but subject to the prowisions of Article 116,
the Company may by ordinary resolution appont any persan to be a director of the Company
erther to fill a vacancy or as an additional director

ALTERNATE DIRECTORS

120 POWER TO APPOINT ALTERNATE DIRECTORS AND THEIR STATUS

1201 Any director may at any time appoint any other director or any other person approved by the
Directors 10 be his alternate director and may at any ume terminate such appointment Any
such appeintment of terminatians shall be m writing and shall be effective when it 15 deliwered
to the flegistered Office of to a meeting of the Directors

120 2 Any persons appointment as an alternate director ceases if and when the director appointing
him vacates his office as director {otherwise than by reurement and re elecuon at the same
meeung) It alse ceases upon the happening of any event that, if he were a director would
cause him to vacate such office

120.3 An alternaze director 1s

12031 subject to providing ta the Company an address within the United Kingdom at
which notices may be served on tum, entitled ta recelve notice of all meetings of
the Directors and, If the Directors decide of all meetings of any committee of which
the director appointing him is a member

12032 entitled to attend and vote as a director at any such meeting at which the director
appointing himis not persenally present

12033 generally a1 any such meeting entitled 1o perform alt functions ef the director
appointing him as a director and

12034  atany such meeting entitled to one vote for each director for whom he acts as
alternate director (in addition to hus own vote if he 15 himself a director) but can be
counted only once for the purpose of determining whether a quorum s present

For the purpeses of the proceedings at any such meeting the provisions of these Articles shall
apply as if the alternate director were a director I the directar appownting him is either
absent from the United Kingdom or temporanly unable to act through ill health or disability
an alternate director 5 authentication or approval of any resolutlon in wnting of the Directors
or of a committee appointed by the Directors shall be as effective as the authenticaton of or
approval by the durector apponting him

Except as provided for in thes Arucke 120 an alternate director shall not have power to actas a
director nor shall he be deemed toa be a director for the purpose of these Artides

120 4 An atternate director is entitled to hold any office or place of profit or to contract and be
interested in and benefit from contracts or arrangements and to be repaid expenses and to be
indemnified to the same extent as if he were a directar He shall not be entitled to receve
from the Company as alternate director any remuneration except only such part {if any) of the
remuneration otherwise payable to the director appainting him as the director may by notice
n writing to the Company from time to ume direct  An alternate director shall not be
required to hold any shares in the Company by way of qualification.

120.5 Every person acting as an alternate dwector is an officer of the Company, and shall alone be
responsible to the Company for his own acts and defaults, and he shall not be deemed to be
the agent of or for the appointor

PROCEEDINGS OF DIRECTORS

121 DIRECTORS MEETINGS

121 1 The Directors may meet to despatch business and adjourn and otherwise regulate their
meetings as they think fit. A meeting may be called by any director and must be called by the
Secretary if a director requests a meetng

121 2 Meeungs are called by serving a natice on all the directors. It 1s not necessary 10 serve notice
on a director who 1s absent from the United Kingdom but an alternate director acting in
tus place must, subject to the provisions of Anticle 121.3, be served wath notice A director
may prospectively of retrospectively warve his nght 1o recerve notice of any meeting

121.3 Notce is deemed to be served if 1115 gsven to the director personally or by word of mouth
of sent in writing to the director's last known address or any other address given to the
Company for this purpose




1214 Questions ansing at any meeting shall be determined by a majonty vate if votes are equal

1215
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the chairman of the meeting shall have a second or casting vote

All or any of the Directors or members of any committee appointed by the Directors can
participate in a Directors of committee meeting by means of conference tetephone video
teleconference or similar equipment whereby all persons parucwpating can hear each other
Any person participating i a meeting in this way will be deemed to be present In person
and subject to the provisions of these Articles and the Statutes will be entitled to vote and
be counted in a quorurs A meeting taking place by conference telephone wideo
teleconference or similar will be deemed to take place enther where the largest group of
these partiipating is assembled or if there 1s no such group where the charrman of the
meeting s

QUORUM FOR A BOARD MEETING

The quorum necessary far the transaction of the business of the Directors may be fixed by
the Directors and unless so fixed at any other number shall be 2 of whom one may be an
alternate duector provided that he s not also a directr A duly convened meeting of the
Durectors at which a quorum is present shall be competent 10 exercise all or any of the
authorities powers and discretions for the ime being vested in or exercisable by the
Directars,

RESOLUTIONS IN WRITING

A resolution of the Directars may be in writing provided that

123 11 1uss authenticated or approved by all the Directors (or by all the members of a
committee appointed by the Directors) who are in each case entitfed to vote en the
resolution and present in the United Kingdom,

12312 the approvalis nwnting and

12313 the number of Directors {or of the committee) referred to1in Article 123 1 115
sufficient te form a quorum

A resolution in wniting of the thirectors will be as effective as a resolution passed at a duly
convened Directors or committee meeting

A resolution i wniting of the Directors can consist of several copies of a document, each
copy authenticated or 2pproved by ane or more of the Directors of committee members

IFa director is not present in the United Kingdom or 1s temporarily unable to act through
i health or disabahty ‘but has appomted an alternate director wha is in the United tangdom,
the alternate director must authenticate or approve the resolution

POWERS OF DIRECTORS TQ ACT NCTWITHSTANDING REDUCTION BELOW MINIMUM RUMBER
The continuing directars may act notwithstanding any vacancy in their bady but if and so
long as the number of directors 15 reduced below the minimum number fixed by or in
accordance with these Articles the continuing directors or director may act for the purpose
of filling such vacancies or of summoning general meetings, but not for any other purpose
If there are no directors or director able or willing to act then any 2 members may summaon
agenearal meeting for the purpose of appointing directors

APPOINTMENT OF CHAIRMAN

The Directors may elect a chairman of their meetings and one or more deputy chalrmen
and determine the period for which each 1s 10 hold office If no chairman or deputy
chairman has been elected or if at any meeting neither the chairman nor a deputy
chairman 15 present within 5 minutes after the ime appointed for holding the meeting the
directars present may choase one of therr number 10 be chairman of the meeting

APPOINTMENT OF AND DELEGATION OF POWERS TO COMMITTEES

The Directors may appoint commitiees consisting of such directors as they think fit and
may delegate any of their powers to any such committee (with power to sub defegate) and
may fiom ume to time revoke any such delegation and discharge any such committee
whally orwn part The Directors may co opt onto any such committee persons who are
not directors of the Company and may give such persons voting rights on that committee
The number of co opted members shall be less than one-half of the total membership of
the committee and a resolution of any commuttee shatl not be effective unless a majority
of the members of the commuttee present at the meeting are directars of the Company
Any commitiee appointed by the Directors shafl in the exerase of delegated powers,
conform to any regulatiens imposed upon it by the Directors

PROCEEDINGS OF COMMITTEES

The meetings and proceedings of any commitiee consisting of 2 or mare directors shall be
governed by the provisions of these Articles regulating the meetings and proceedings of
the Directors so far as these Articles apply and are not superseded by or Inconsistent with
any regulattons made by the Directors under Article 126

VALIDITY OF ACTS OF DIRECTORS

All acts done by the Directors or by a committee appointed by the Directors or by any
person held out by the Company to be a director will be valid even though

there was some defect in thetr appointment or continuance in office,

any of themwere disgualified from acuing as a duecior

any of them have vacated office or

any of thern were not enutled to vote on the matter #n question

In any of the above aircumstances and in favour only of persons dealing in good faith with

the Company all acts will be as vald as if there were no such defects or irregulanties of the
kind referred to in this Arucle

BORROWING POWERS
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130

GENERAL POWER OF DIRECTORS TO EXERCISE THE COMPANY 5 BORROWING POWERS
Subyect to the provisions of Article 130 the Directars may exercese all the powers of the
Company to borrow or raise money to mortgage or charge all or any of its undertaking
property assets and uncalled capital 10 1ssue debentures and other secunhes, and to give
secunty whether outnight or as collateral security for any debt, liability or obligation of the
Company any subsidiary of the Company or of any third party

RESTRICTIONS ON BORROWING POWERS OF DIRECTORS

The Directors shall restrict the borrowangs of the Company and exercise all voting and other
nghts or powers of control exercisable by the Company in relauon to its subsidianes (if 2ny)
50 a5 to secure {as regards subsidianes so far as by such exercise they can secure) that the
aggregate amount for the tme beyng temaming undischarged of alt moneys vorowed by
the Group and for the ime being owing to persons outside the Group shall not, without the
previous sanction of an ardinary resolution of the Company exceed an amount equal to
the greater of 3 imes the Adjusted Capital and Reserves and £15 000,000 The certificate of
the Auditors for the time being as to the amount of the Adjusted Capital and Reserves at
any bme shall be candusive and binding upon all concerned

n
1311

1312
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MEANING OF BORROWINGS
For the purposes of Article 130 the expression "Adjusted Capital and Reserves” shall mean at
any material time 2 sum equal to the aggregate of
13111 the amount paid up or credited as pard up (excluding any premium} on the issued
share capital of the Company and
13112 the aggregate amount standing to the credit of the consolidated capital and
revenue reserves of the Company and its subsidianes whether distnbutable or
undistnibutable (inciuding without irmitation any share premium account, capreal
redemplion raserve, property revaluation reserve and profit and loss account) afl as
shown by the then lates: audited accounts of those compantes but after
131121 excluding any sums set astde for taxation (including deferred taxation)
131122  makng such adjustments as may be appropnate in respert of any
variation in the amount of such paid up share caprtal or any such
reserves subsequent to the relevant balance sheet date  For this
purpose share capital allotted or unconditionally agreed to be allotted
shall be deemed to have been issued and share capital already called
up or payable at any fixad future date within the following & months
shall be treated as already paid up If any tssue or proposed 1ssue of
shares by the Company for cash has been underwntten such shares
shall be deemed to have been 1ssued and the amount (including any
prermium) of the subscription rmoneys payable (n respect of the shares
1ssued (not being moneys payable later than 6 months after the date of
aliotment) shalf to the extent so underwntien be deemed 10 have
been paid up on the date when the issue of such shares was
underwritten {or If such underwnting was conditional on the date
when it became unconditional)
making such adjustments as may be appropnate tn respect of any
distributrens declared recommended or made by the Company or its
subsidiarres (atherwise than attributzble directly or indirectly o the
Company) out of profits earned up 1o and including the date of the
latest audited balance sheet of the Cormnpany or subsidiary {as the case
may be) to the extent that such distnbution 1s not provided for in such
balance sheet
making siuch adjustments as may be appropriate in respect of any
varation in the interests of the Company in its subsidiaries since the
date of the latest audited balance sheet of the Company
(if the calculation is requwed for the purposes of or in connection with
a transaction under or in connection with which any company is to
become or cease to be a subsidiary) making all such adjustments as
would be appropnate if such transaction had been carned into effect,
excluding minonty interests in subsidianes,
eliminating all amounts (f any) attributable te goodwill ot otherwise
attributable to intangible assets shawn as such on consalidation
exduding such part of the interests of the Company or a subsidiary in
an Associated Company (as defined below) which 1s net a subsidiary of
the Company attnbuiable to any post acquisitton undistnbuted prefits
and reserves but including such interests at original cost or, If lower
book value, and
after making such other adjustments (f any} as the Auditors may
cansider appropriate

131123

131124

131125

131126
131127

131128

131129

For the purpose of the above "Associated Company” means any company or partnership
which shall be treated by the Auditars as an associated company aor partnership for the
purpose of any Statement of Standard Accounting Practice for the time being in 1ssue
relating to accounting for the results of associated companies pubhished by the Accounting
Standards Board or other relevant regulatory body

Borrowings for the purpose of Article 130 are deemed to include (to the extent that the

same would not otherwise fail 10 be taken into account}

13121 the princepal amount of all debentures of any member of the Group which are not
for the uime being beneficially owned within the Group

13122 the outstanding amount of the acceptances (not being acceptances of trade bills
n respect of the purchase or sale of goeds In the ordinary course of trading) by any
member of the Group or by any bank or accepting house under any acceptance
credit epened on behalf of and in favour of any member of the Group

13123 the normunal amount of any issued and paid up share capital {other than equity
share capital) of any subsidiary of the Company not far the time being beneficially
owned by other members of the Group

1312 4 the porinal amount of any other issued and paid up share capital and the pnncipal
amount of any ather debentures or other borrowed moneys (not being shares or
debentures which or borrowed moneys the indebtedness in respect of which 15
for the e being benefically owned within the Group) the redemption or
repayment of which is guaranieed or wholly or partly secured by any member of
the Group and

13125 any fixed or mimmum premium payable on final redemption or repayment of any
debentures share capital or other barrowed moneys faling to be taken into ac
count,
but do not include

13126 any amounts borrawed by any member of the Group for the purpose of repaying
or redeeming lwith or without premium} the whole or part of any borrowings
falling to be taken inta account provided it 1s intended they will be appled for such
purpase within 6 months of being borrowed and only to the extent that they have
been applied for that purpase

13127 any amounts borrowed by any member of the Group from bankers or others for the
purpose of financing any contract up to an amount not exceeding that part of
the price receivable under such contract whach 1s guaranteed or insured by the
Export Credits Guarantee Department of the Department of Trade and Industry or
by any other governmental department or non governmental successor fulfiting a
similar function or other Iike nstitution carrying on a samular business,

13128 any amounts borrowed which are for the time being deposited with HM Revenue
& Customs or other body designated by any relevant legrslation or arder In
connection with import deposits or any similar governmental scheme or

131 29 moneys barrowed by a company a1 the time ot becomes a subsidiary of the
Company for a penod of 6 months from the date of its becoming a subsidiary

Any amounts borrowed by a partly owned subsidiary and not owing to anather member of
the Group shafl be taken into account subject to the exclusion of an amount equal to the
minority proporuon and moneys borrowed and owing to a partly owned subsidiary by
another member of the Group shall be taken into account 1o the extent of an amount equal
to the minority proportion  For the puzposes of this Article 131.3 “minonty proportion”
m™eans the proporbion of the issued equity share capital of the partly-owned subsidiary
which 15 not attnbutable to the Company
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Borrowed moneys of any member of the Group expressed in or calculated by reference to

a currency other than sterling shall be converted for the purpose of calculating the sterding

equivatent either

13141 atthe rate of exchange speaified in a forward purchase contract, currency option,
back-to-back loan, swap or ather arrangement taken out or entered into to reduce
the nisk associated wath fluctuations in rates of exchange in respect of repayment of
those moneys {“hedging agreement”), or

131 42 if repayment of those moneys has not been covered by a hedging agreement, at
the more favourable to the Company

131421 of the rate of exchange used for the conversion of that currency in the
relevant balance sheet, or

131422  if norate was used the mlddle market rate of exchange quoted by
Bardays Bank plc at the close of business in London on the date of the
relevant balance sheet or

131423 if twould result in a lower figure the middle market rate of exchange

quoted by Barclays Bank plc at the close of business m London on the
business day immediately preceding the day on which the calcutaton
falls 16 be made

If immediately pnor to a general meeting the restnction on borrowing powers set out in
Artucle 130 has not been exceeded by reference to the immediately preceding audited
conschidated batance sheet, the Directors wall not be in breach of Article 1301 the
restriction an borrowing powers is exceeded immediately after and as a resuft of any

new consolidated balance sheet being laid before the members 1n general meeting In such
circurnstances the Dwectors must ensure that ne later than 6 months after the date of the
general meeting the Company has, by ordinary resolution, sanctioned the excess
bormowing or that the aggregate amount of outstanding borrowed moneys has been
reduced to an amount not exceeding the bormowang restriction

Notwithstanding any other provision of Arucle 132 the Oirectors may act in reliance on

a bona fide estimate of the amount of the Adjusted Capital and Reserves at any time and

If In consequence the linut iImposed by this Article 1s inadvenently exceeded an amount of
borrowings equal 1o the excess may be disregarded unul the expiration of § months after
the date on which, by reasen of a determination of the Auditors of otherwise the Directors
become aware that the said imit has been inadvertently exceeded as aforesaid

PROTECTION OF THIRD PARTIES IF RESTRICTIONS ON BORROWING POWERS BREACHED
No person dealing with the Company or any of its subsidianes shall by reason of the
provisions of Article 130 be concerned to see or inquire whether the it referred to
Article 13015 observed No debt incurred or secunty given In excess of such init shall be
uwalid or ineffectual unless the lender or the recipient of the secunity had express notice at
the ume the debt was incurred or the secunty was given that the imit impased had been or
would be exceeded by the incurring of the debt or gving of the secunty

GENERAL POWERS OF DIRECTORS
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MANAGEMENT OF THE BUSINESS

The business of the Compariy shall be managed by the Ehrectors, They may exeraise all
the powers of the Company and do on behalf of the Cormpany all acts which could be
exercised and done by the Company and which are not by the Statutes or by these Articles
required to be exercised or done by the Company in general meeting The Directors, in
managing the Company are subject to the provisions of the Statutes and of these Articles
and to regulations prescnbed by the Company by erdinary resolution provided

that the regulations are not inconststent with the provisions of the Statutes and these
Articles No regulation so made by the Company will invalidate any prior act of the
Directors which would have been valid if such requlation had not been made The general
powers given by this Articte are not imited of restricted by any special authority or power
given to the Directors by any other Article

POWER TO ESTABLISH LOCAL BOARDS ETC

The Directors may establish any local boards or agencies for managing any of the affairs

aof the Company, either in the United Kingdom or elsewhere They may appeint any persons
to be members of such local boards or any managers or agents and may fix their
remuneration, and may delegate to any local board manager or agent any of the powers,
authorities and discretions vested m the Directors (other than their power 1o make calls
forfet shares, borrow money or 1ssue debentures) with pawer to sub-delegate and may
authorise the members of any local boards or any of them to fill any vacancies on the
boards and to act natwithstanding vacancies Any such appointment or delegation may be
made upon such terms and subject to such conditions as the Directors may think fit. The
Directors may remove any person sc appointed and may annul or vary any such delegation,
but no person dealing in good faith will be atfected if they have no notice of the annulment
or vanation The Directors may exercise all the powers of the Company under sections 39
and 362 of the Comparues Act 1985 and the obligations and conditions imposed by both
sectron 39 and section 362 shall be duly observed

APPOINTMENT OF ATTORNEYS

The Directors may by power of attorney or otherwise appoint any company, firm, persen or
group of persons 1o be the attorney or attorneys of the Company for such purposes and
with such powers authonties and discretions {not exceeding those vested in or exercisable
by the Directars under or pursuant 10 these Articles) and for such penod and subject to
such conditions as the Directors may think fit, A power of attorney may contam such
prowvisions the Dwectors may decide on for the protectton and convenience of persons
dealing with the attorney and may also authonse any such attorney to sub-delegate all or
any of the powers authonities and discretions vested inbwm  The Directars may remove
any persan appainted under thss Article and may revoke or vary the delegation but no
person wha deals i good faith and without notice of the revocation or vanation shall be
affected by 11

SIGNATURE OF CHEQUES, BILLS ETC

All chegques promissory notes drafts, bills of exchange and other negotiable or transferable
instruments, and all receipts for moneys pard to the Company shall be signed drawn
accepted endorsed or ctherwise executed as the case may be in such manner as the
Drrectors shal! from time to ume by resolution determine

ESTABLISHMENT OF PENSION OR BENEFIT SCHEMES, CLUBS, FUNDS ETC

The Cirectors may exercise all the powers of the Company (o provide as follows for

employees of the Company and of its subsidianes and companies with which itis

associated (together "assocated companies”)

137 11 10 establish, concur or Join in establishing with associated companies, schemes
or funds for prowiding pensions, annuities, sickness of compassionate allowance
life assurance benefits donations gratuities or other benefits for employees and to
rmake contributions out of the Company’s money to such schemes or tunds

137 12 o pay agree to pay or make grants {revocable or imevocable and whether subject
or not to any terms or conditions) of pensions or cther retirement, superannuauon
death or disability benefits to employees inctuding pensions or benefits in additon
ta those to which the employees are or may become entitied under any scheme or

1372

1373

1374

fund referred tomn Article 137 11 Any pension or benefit may be granted to an
employee either before or in antcpauon of or on or at any time after his aciual
reurernent as the Directors in their absolute discretion consider to be desirable
137 13 to procure the establishment and subsidy of or subscription to and suppon of
any institutions, asseciations, clubs, funds or trusts calculated to be for the benefit
of employees or otherwnse to advance the interests and well being of the
Company its members, or associated companies and
137 1 4 10 procure the malung of payments for or towards the insurance of any employees

For the purposes of this Article 137 “employees™ include any director who halds or held
affice or employment with the Company ex employees of the Company and theu spouse
crl partner widow, widower or surviving civil partner relatives, fanmlies or dependants or
any class of classes of such persons.

The Directors may also sancuion the exercise of any power conferred upon the Company by
section 247 of the Companies ACt 2006

The Directors may exerase all the powers of the Company 1o subscribe or guarantee money
for charaable or benevalent objects, or for any exhibiion or for any public, generat or useful
object.

SECRETARY

138
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APPOINTMENT OF SECRETARY

Subject to sechon 10(2) of the Companies Act 1985 the Secretary shall be appointed by
the Directors for such term, at such remuneration and upen such conditlons as they may
think fit and any Secretary so apponted may be removed by them  If thought fit, 2 or more
persons may be appointed as Joint secretanes.

APPOINTMENT OF ASSISTANT OR DEPUTY SECRETARY

The Directors may appoint any person to be an assistant or deputy Secretary of the
Company Anything authonsect or required by these Articles or by law 10 be done by or to
the Secretary may be done by or to any such assistant or deputy Secretary Any assistant or
deputy Secretary so appointed may be remaoved by the Directors.

RESTRICTIONS WHERE DIRECTOR AND SECRETARY ARE ONE AND THE SAME

Where the Statutes or these Arnicles require or authornse samething to be done by orto a
director and the Secretary It must not be done by or to one person acting both as director
and as, or in place of, the Secretary

THE SEAL

4

FORMALITIES CONCERNING USE OF THE SEAL

The Directors must provide for the safe custody of the Seal The seal must only be used by
the authority of the Directors or of a commuttee appointed and authonsed by the Directors
Every instrument to which the Seal is affixed must be signed by one director whose
signature must be attested in the presence of a witness or by one director and the
Secretary or some other person appeinted by the Directors for the purpose or by 2
dwectors. As regards any certificates for shares or debentures or other secunties of the
Campany the Directars may by resotution determine that the ygnatures referred to in this
Article shall be dispensed with or fixed by some mechanical or other method or system of
apphang facsimile signatures

RESERVES

142

POWER TO CARRY PROFITS TO RESERVE

Subject to the Statutes the Directors may from time to time set aside out of the profits of
the Company and carry 10 reserve such sums as they think proper At the discretion of the
Directors the reserve shall be applied for any purpase ta which the profits of the Company
may properly be apphed and pending such application may esther be emplayed in the
business of the Company or be invested The Directors may divide the reserve inta such
speqial funds as they think fit and may consolidate into one fund any special funds or any
parts of any special funds inta which the reserve may have been dvided The Directors may
also carry farward any profits without placing them to reserve

DIVIDENDS
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POWERTO DECLARE DIVIDENDS

The Company may by ordinary resolution declare dividends No dividend will be payabie
except out of the profits of the Company available for distribution in accerdance with the
provisions of the Statutes or in excess of the amount recommended by the Directors

APPORTIONMENT OF DIVIDENDS

Subyect to the provisions of the Statutes, and except as otherwise provided by these Articles
or by the rights or privileges attached to any shares carrying a preferential or special right
to dividends, Company profits will be used to pay dividends on shares in proportion to the
amaunt paid up on each share and will be apportioned and paid pro rata based on the
amount paid up In any part of the perod when the dividend is paid

No dividends will be paid except out of profits that the Company has determined should be
distnbuted

The provisions of Article 144 1 will not apply to payments made on each share in advance of
calls

Notwithstanding Article 144 1 1f the terms of 1ssue of a share provide that it will rank for
dividend as from or after a particular date or be entitled to dividends declared after a
particular date that share will rank for or be entitled to the dividend on that basts,
DIVIDENDS PAYABLE N ANY CURRENCY

Unless the terms of 1ssue of 3 share provide otherwase dividends may be paid or dectared In
any curtency The Directors may agree with a member

that dvidends declared or which become due on his shares in one currency will be paid or
satsfied m another currency

the basis of conversion to be applied

how and when the amount to be paid in the ather currenty will be calculated and paid and
whether the Company or any other persan will bear the costs of conversion

POWERTO PAY INTERIM AND FIXED DIVIDERDS

If in the opinion of the Directars the profits of the Company jusufy such payments, the
Directors may




-

126

146 2

147

148

149

15

1511

152

1521

1522

1523

153

154

1541

1542

1543

1544

155

156
1561

pay the fixed drvidends on any class of shares camying a fixed dradend expressed to be
payable on fixed dates on the half yearty or other dates prescribed for payment, and

pay interim dwidends of such amounts and on such dates as they think fit. If the Directors
actin good faith they shall not incur any habifity to the holders of shares confermng
preferred rights for any loss they may suffer in consequence of the payment of any Interim
dradend on any shares having non-preferved or deferced rights.

SHARE PREMIUM ACCOUNT

Subject 1o the provisions of and save as provided by the Statutes, if the Company issues
shares at a premiurm, whether for cash or otherwise, the Directoes must transfer a sum equal
to the aggregate amount of value of the premtums to an account o be called the share
premium account and any amount for the ime being standing to the credit of such account
shall not be applied i the payment of dnndends.

DIVIDENDS NOT TO BEAR INTEREST
No dividend or other moneys payable on or in respect of a share shall bear interest as
agamnst the Company

DEDUCTION OF DEBTS DUE TO COMPANY

The Directors may deduct from any dividend or other moneys payable to any member on or
n respect of a share any money payable by him to the Company on account of calls or
otherwise in refation to shares 1 the Company

RETENTION OF DIVIDENDS AND BONUSES PAYABLE ON SHARES OVER

WHICH THE COMPANY HAS A LIEN

The Directors may retain any dividend or other moneys payable on or in respect of a share
on which the Company has alien and may apply the same in or towards satisfaction of the
debts, lisbilities or engagements in respect of which the lien exists.

RETENTION OF DIVIDENDS AND BONUSES WHERE A SECTION 753

NOTICE HAS NOT BEEN COMPLIED WITH

Subject to the provistons of Article 152 the Directors may also retain any dividend or other
moneys otherwise payable on or in respect of shares If

151 11 anotice has been duly served in respect of the shares pursuant to section 792 of
the Compantes Act 2006 or any other provision of the Statutes carcerning the
disclosure of interests in voting shares and

the share or shares which were the subject of that notice represented in aggregate
3t least 025 per cent of that class of shares (calculated exclusrve of any treasury
shares of that class) and

the person or persans on whom the notice was served failed to comply with the
requirements of that notice within the penod for compllance specified in the
notice (being not less than k4 days from the date of service of the notice) and
remains in default in complying with such notice

15112

15113

WHEN RIGHT OF RETENTRON UNDER ARTICLE 151 CEASES

If any right of retention has arisen under the provisions of Article 153, 1t shall cease ta apply

o those shares if

15211 the person of persons an whom the notice referred to in Article 151 was served
ceases to be in default in complying with such notice, or

15212 the Directors decide (in their absolute discretion) that the night of retention has
ceased to apply to those shares or

15213 aperied of 7 days has expied which commences on the date the Company
receives a notice that the share has been sold either through a recogmised
investment exchange or overseas exchange or as a result of an acceptance of a
takeover offer

If and for as leng as a person Is in default in complying with a notice referred toin Article
151 the consequences of default set out in that Article will also apply {with effect from
allotment) to any addiuonal share allotted to that persan after service of the notice in right
of the shares that were the subyect of the notice {including shares altatted on a rights i1ssue
or capitalisation Issue) as if such additienal share had also been the subject of the notice

For the purposes of Article 151 and the provisions of this Article 152 a person shall be
deemed to be in defaultin complying with a notice referred to in those Articles if he fails or
refuses to give all the information requered by the notice to the satisfaction of the Directors
or if he gves information which he knows to be false or if he recklessly gives mformation
which Is false

UNCLAIMED AND RETAINED DIVIDENDS

All unclaimed and retained dividends may be invested or otherwise made use of by the
Divectors as they shall think fit for the benefit of the Company until such dwidends are
claimed or cease to be llable te retenton under these Articles and if the Directors do so the
Company will not be constituted a trustee of any such retained dividends  Any dindend
remaining unclaimed or retained in accordance with these Articles for twelve years from the
date the dnidend becomes due for payment will after that date, be forfelted and will revert
to the Company

PAYMENT OF DIVIDENDS IN SPECIE

With the sanction of an ordinary resolution of the Company all or any part of a dividend can
be paid by the distribution of specific assets and the Directars must grve effect to such
ardinary resolution I any difficulty anises on such a distribuuon the Directors can settte 1t as
they thunk fit and in particular they can.

ssue fractional certificates
fix the value of all or pant of the asse1s for distribution purposes,

determine that cash payments are made to members based on the value of the assets mn
order to adpust the nghts of members, and

vest any asiets in trustess,

RECEIPTS BY JOINT HOLDERS

If 2 or more persons are registered as joint holders of any share or are entitled jontly to a
share in consequence of the death or bankiuptcy of the holder, any one of them may give
an effective receipt for any dividend or other moneys payable on or in respect of the share,
and payment of dividends in accordance with Article 157 may be made 10 any one of them,
The provisions of this Articte 55 are, in the case of persons entitled jointly to a share in
conseguence of the death or bankruptcy of the holder subject to Articte 53

METHOD OF PAYMENT OF CASH DIVIDENDS

Any dividend or other moneys payable in cash on or in respect of a share may be paid by
cheque warrant, similar financial instrument or by such bank or ather funds transfer system
as the Oirectors consider appropriate or m the case of shares held in uncertficated form by
means of a relevant system
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A cheque, wamant of simias financial Instrument must be sent by post 1o a member at
his registered address, or to any other person or persons entitled to the share in
consequence of the death or bankruptcy of the holder and/or to any other address which
the member or person authorises s writing  The cheque, warrant or similar finandial
Instrument must be made payable to the person to whom it is sent, or to any person
nominated inwnting by the holder, joint holders or the person or persons enutled to it

PAYMENT AS GOOD DISCHARGE

Payment of a cheque warrant or similar financial instrument by the banker upon whemitis
drawn or debiting of the Company s account in respect of a bank or funds transfer or inthe
case of shares in uncertificated form, the making of payment in accordance with the
facihues and requirements of a relevant system shall be a good discharge to the Company

CHEQUES ETC TO BE AT SOLE RISK
Every cheque, warrant, bank or funds transfer or payment made by any other method will
be sent at the sole risk of the person entitled

RIGHT TO STOP SENDING DIVIDEND WARRANTS BY POST

Notwithstanding Artscle 156 or any authonsation given to the Company the Cormpany may

stop sending dividend cheques or warrants by post in relation to a share if

15911 dmdend cheques or warrants have been sent by pest and returned undetvered or
left uncashed during the periods tar which the same are valid on 2 consecutive
oceasions or

15912 adividend cheque or warrant has been sent by post to the registered address of
the member or other person entitled to the dividend on that share and returned
undelivered or left uncashed duning the penod for which the same are valid and
reasonable enquiries have failed 1o establish any new address for such member or
person

The Company must recommence sending cheques or warrants {or using another method of
payment) in respect of dividends «f the member or other person entitled to the dividend
claims the arrears of drvidend and does not Instruct the Company to pay future diidends in
same other way

POWER TO SPECIFY RECORD DATES

Any resolutton which declares or resotves to pay a dividend on shares of any class whether
a resolution of the Company n general meeting or a resolution of the Directors may specify
that the dewndend is payable 1o the persons reglstered as the holders of the shares at the
close of business on a particular date  That date can be pnior 1o the date on which the
resolution 1s passed In that case the dividend will be payable in accordance with the
respective registered shareholdings notwithstanding any subsequent transfer or
transrrussion of the shares The provisions of this Artcle do not prejudice the rights to
dividends or other benefits as between the transferors and transferees of any such shares
The provisions of this Article will alsc apply to capitaisations that are effected under Article
162

SHARES [N LIEY OF DIVIDEND

161
1611

1612

1613

614

POWER TO OFFER SHARES IN LIEL OF CASH DIVIDENDS

with the sancuon of an ordinary resolution of the Company the Directors may offer holders
of ordinary shares the nght to efect to receive addittonal ordmary shares ("new ordinary
shares") which are fully paid up instead of all or part of a cash dividend

The ordinary resolution may speaify

16121 the terms and conditians on which the offer is made,

16122 the method by which the shareholders elect to receive the new ordinary shares
and

1612 3 that the right to elect to recesve the new ardinary shares 15 1n respect of a particular
dividend and/cr the whole or part of all or any dividends declared or paid ina
speafied penod which must not end later than the end of the fifth annual general
meeting following the date on which the ordinary resolution is passed

The Directors must provide the ordinary shareholders with a form of election approved by

the Directors and notify them in writing

16131 of their right to elect to receive the new ordinary shares

1613 2 of the procedure to be followed in order ta exercise the right and

16133 of the plage at which and the latest date and time by which completed forms of
efection have to be lodged in crder to be effective

The holders of ordinary shares who elect 1o receive the new ordinary shares will be entitled
to such whole number of new ordinary shares as ¢ as nearty as posuble equal in value

to the amount of the cash dividend they would ctherwise have recerved The value of each
new ordinary share will be calculated on the basis of its market vatue

For the purposes of this Article 161 "market value™means the middle market quotation for ordinary
shares as derlved from the AIM Appendix to the Daily Cfficial List of the London Stock Exchange plc
on the last pracucable business day before the notice |5 sent 10 shareholders.

Following an election in accordance with this Articte 161 the dividend or part of a dmadend will
not be payable on the ordinary shares for which the holder has elected to receive new ordinary
shares, Insiead the Directors shall capitalise a sum equal to the aggregate nominal value of the
new ordinary shares to be allotted The sum 10 be capnalised can be taken from the Company’s
undivided profits not required for paying preferentlal dividends (whether or not they are avaltable
far distributlon) or from any sum in the Company's share premium account or capital reserves (in-
uding capital redempuion reserves) The capitalised sum shall be used to pay up the new erdinary
shares in full and the new ordinary shares will then be allotted and distnbuted 10 the holders onthe
basis set out in this Article 161 4 The provisicons of this Article 161 will be subject to any right the
Directors may have under these Arucles o retain any dadends or any ather moneys payable on or
n respect of any parucutar share or shares

1615

1616

1617

1618

The Directors’ nght to capitalise under Article 161 4 applies notwithstanding any other
nights to capitalise any sums grven to them by these Articles.

The Directors may at their discretion make any nghts of election offered pursuant 10 this
Article subject to such exclusions or arrangements as they may consder necessary or
expedient to deal with any legal or other difficulties which would ar may otherwise arise
under the laws of, or the requirements of any recagnised investment exchange recognised
regulatory body ar any stoxk exchange in, any ternitory

The new ordinary shares will at the ume they are 1ssued rank equally in all respects with
the exisung issued fully paid ordinary shares except that they will not be entitled to share in
the dividend in relation to which the refevant election was made

The Directors may provide as they think fit for any fractions of new ordinary shares,
including peovisions 1o retain and accumulate themn on behalf of any holder of ordinary
shares and 1o use the retained fractions either for the allotmen of fully paid ordinary shares
by way of capitalisation ta the holder or for a cash subscopuion of fully pald ordinary shares
on behalf of the holder




CAPITALISATION OF PROFITS AND RESERVES

162,
1621

1622

POWER TO CAPITALISE PROFITS AND RESERVES

With the sanction of an ordinary resolution of the Company, the Directors may

16211 resolve to capitalise any undistributed profits (whether available for distnbution or
nat) of the Company which are not requived for paying any preferentsal dividend or
any sum in the Company s share premium account of capital reserves (capitalised
sum’}

162 12 approprate the capitalised sum te the members who would have been entltled to
1t if it were distnbuted by way of drvidend and in proportion to the amount of
dividend to which they would have been entitfed

16213 apply the capitalised sum either to pay amounts unpatd on members partly pad
shares of to pay up in full any unissued shares or debentures and allot the shares or
debentures credited as fully paid to the members in propartion to therr exisung
holdings or partly in one way and partly in the other,

162 1 4 resoive that any shares allotted in respect of any partly paid ordinary shares shall
50 long as the shares remain partly paid rank for dividends only to the extent that
the partly paid ordinary shares rank for dividend,

162 1.5 make provision by the 1ssue of fractional certificates or by payment in cash or
otherwise for shares ot debentures which become distributable under this Article
162 i fractions

162 1 6 authonse any person to enter into an agreement with the Company on behalf of
the members which provides for the allotment to the members of fully paid shares
or debentures in accordance with Article 162 13 The Directors authonsation is
binding on all members and

1621 7 generally do anything which is required to give effect to such ordinary resolution of
the Company

The share premiurm account, the capital redemption reserves and any reserves not available
for distribution may, for the purposes of this Arucle 162 only be applied to pay up unissued
shares which are 1o be allotted to members as fully paid

MINUTES AND BOOKS

163
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1632

1633

164

1641

1642

1643

644

165

REQUIREMENTS CONCERNING MINUTES

The Directors shall cause minutes to be made in books to ba provided for the purpose
of all appointments of officers made by the Directors

of the names of the directors present a1 each meeting of the Directors and of any
committee appointed by the Directors and

of all resolutions and proceedings 2t all meetings of the Company and of any class of
members of the Company and of the Directors and of committees appointed by the
Durectors  Minutes of proceedings of the Directors shall be kept for at least ten years from
the date of the meeting

Any such minutes purportedly signed either by the chairman of the meetng at which the
appomtments were made or Directors were present or resolutions were passed or
proceedings held {as the case may be) or by the chairman of the next succeeding meeting
of the Company or the Directors or committee (as the case may be) shall be sufficient
evidence (without any further proof) of what 5 stated In the minutes.

REQUIREMENTS CONCERNING REGISTERS

The Directors shall ensure that the Company complies wath the provisions of the Statutes
with regard to

the registration of charges

the keeping of a register of members a register of directors and secretaries, a register of
charges a register of dwector s interests and a register for recording informauion relating to
interests In the share capital of the Company

the production and furnishing of copies of or extracts from the reqisters referred to in
Article 163 2, and

keeptng and makeng avaitable for inspection copies and memaoranda of directors service
contracts

FORM OF REGISTERS

Any register, index, minute book, book of account or other book required by these Arucles
or the $tatutes to be kept by or on behalf of the Company may be kept elther by making
entnes in bound bocks or by recording them in any other manner In any case in which
boeund books are not used the Directors shall take adequate precautions for guarding
agamst falsification and for faciltaung 1ts discovery

ACCOUNTS

166

167

169
1691

1692

1693

COMPLIANCE WITH STATUTES
The Directors shall ensure that the Company complies with the provisions of the Statutes
with regard to the keeping of accounting records

RIGHTS TO INSPECT BOOKS

The accounting records will be kept at the Registered Office, or at any other place within
Great Britain that the Directors decide on  The accounting records wall always be open to
the inspection of the Directors No member (other than a durector) shall have any right to
inspect any account or boak or document of the Company unless the nght i1s conferred by
statute or authorised by the Directors

PRESENTATION OF ACCOUNTS ETC TO MEMBERS

The Directors shall from ume to ume 1n accordance with the provisions of the Statutes cause
te be prepared and to be lard before a general meeting of the Company such profit and loss
accounts balance sheets group accounts {if any) and reports which by law must be
attached 1o them (together for the purposes of this Articfe and Article 169 “accounts™) as
may be necessary

RIGHTS TO RECEIVE COPIES OF ACCOUNTS

A copy of the accounts must be sent to every member and debenture holder of the
Company and to every other person who Is entitled to recerve notices of meetings under
the requirements of the Statutes or these Articles

The copies of the accounts must be sent not less than 21 dear days before the date of the
meeting

The copies of the accounts do not need 1o be sent to

1693 1 more than one of jotm holders,

169 3.2 holders who are sent a summary financial statement 1n accordance wath
section 456 of the Companies Act 2006, or

16933 a person for whom the Company does not have an address
but any of the above are entitled to receive free copies of the accounts if they apply
to the Regstered Office

1694

If any of the Company s shares, debentures or other securities are listed quoted or deatt

n any recogmised investment exchange, sufficient copies of the accounts must be sent to
the apprapriate officer of the relevant recognised investment exchange as may for the ime
being be required under its regulations or practice

AUDITORS

170

o

172

COMPLIANCE WITH STATUTES
The provisions of the Statutes as o the appointment powers rights remuneration and
duties of the Audizors shall be complied wath

VALIDITY OF ACTS OF AUDITORS

Subject to the prowisions of the Statutes all acts done by any person acting as an audsar
shall, as regards all persons dealing in good faith with the Company be valid even though
there may have been some defect in his appointment or he was at the time of his
appointment not qualified for appointment

AUDITORS ENTITLEMENT CORCERNING GENERAL MEETINGS

The Auditors shall be entitled to attend any general meeting and to receive all notices

of and other commumcations relating 4o any general meeting which any member 15 entitled
1o receive, and 1o be heard at any general meeting on any part of the business of the
meeting which concerns them as auditors and the prowisions of Arucle 60 relating to the
sending of natices in electronic form or by means of a website apply to notices of meeting
sent under this Article 172

NOTICES AND DOCUMENTS

173
1731

1732

1733

SERVICE OF NOTICES AND DOCUMENTS

Subyject 10 the provisions of the Statutes, and provided that the Company has complied with

all applicable regulatory requirements any notice or document may be served on or

delrvered to any member by the Company

17311 personally or

17312 by post addressed to the member at his registered address or (f he has no
registered address within the United Kingdom) 10 the address if any within the
United Kingdom supplied by him to the Company as his address for the service of
notices or dacuments, or

17313 in electronc form or

17314 by making thern available on a website

If a notice or other document is sent by past, it shali be deemed to be served or delivered
24 hours after pasting as first class post or 48 hours after posting as second-class post in
proving senace or delivery it shall be sufficsient to prove that the cover contatning the notice
or dacument was propetly addressed stamped and posted

Any notice or document sent In electronic form shalt be deemed to be served or delivered
on the day of ransmission  Proof that a notice or other document sent in electromc form

was sent in accardance with guidance issued by the Institute of Chartered Secretaries and
Adrmunistrators shall be conclusive evidence that notice was glven

Any notice or document served or delivered by making it available on a website, shalt be
deemed to be served or delivered when it (s first made available on the website or If Jater
when the member received or was deerned 10 have recerved notice of the fact that the
document or notice was available on the website

DOCUMENTS SENT IN ELECTRONIC FORM OR BY MEANS OF A WEBSITE

74
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1753

176

177
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DOCUMENTS SENT BY THE COMPANY IN ELECTRONIC FORM

Subyect ta any requirerment of the Statutes and provided that the Company has complied

with all applicable regulatory requirements the Company may send any documents or

notices to its members in electronic form and such decuments or notices will be validly sent
provided that,

174 11 the member has agreed (generally or specifically) (or in the case of a company Is
deemed to have agreed by a provision in the Statutes) that decuments or notices
can be sent in electrome form,

174 1 2 the documents are documents to which the agreement applies and

174 1 3 copies of the documents are sent in electronic form to the address notified by the
member to the Company for that purpose

DOCUMENTS COMMUNICATED BY THE COMPANY BY MEANS OF A WEBSITE

Subject to any requirement of the Statutes and provided that the Company has complied

with all applicable regulatory requirements, the Company may send documents or notices

10 1ts members by means of a website and any such documents or notices wall be validly

sent provided that

17511 the member has expressly agreed (generally or specifically) that decuments or
notices may be sent by means of a webslite to him or he has been asked
{indnadually) to agree that documents and notices can be sent by means of a
website and the Company has reeved no respanse to that reguest within 28 days
from the date on which the request was sent and

1751 2 the documents are documents to which the agreement applies and

175 1.3 the member s notified of the presence of the documents on the website the
address of the website the place on the website where the documents may be .
accessed and how they may be accessed

Documents must be available on the website for a penod of not less than 28 days from the
date of notification unless the Statutes make provision for any other time penod

If the docurnenis are published on the websize for a part only of the period of ttme referred
o In Article §75 2, they will be treated as being published throughout the period if the
farlure to publish throughout that period 1s whelly attnbutable to arcumstances which it
would not be reasonable to have expected the Company to prevent or aveid

RIGHT TO HARD COPIES

Where the Company sends documenits to members atherwise than n hard copy form any
member can require the Company 1o send him a hard copy version and the Company must
do 50 free of charge and wathin 21 days of the date of the member’s request.

DOCUMENTS SENT TO THE COMPANY

Where the Statues perut dacuments to be sent to the Company only such documents as
are specified by the Company may be sent to the Company in electranic form to the address
specified by the Company for that purpose

If the document in electronic form s sent by hand or by post, it must be sent 1o the
Compary's Registered Office

A docurnent sent to the Company in electronic form s sufficiently authenticated if the
dentity of the sender 1s confirmed in the way the Company has speafied
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182

183
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185

DOCUMENTS SENT TO JOINT HOLDERS

tn the case of joint holders of a share all documents shall be sent to the jont holder {f
any) descnbed in the Register as having an address for service In the Unated Kingdem and
who ts named first in the Register Nouce so sent shall be treated as sufficient notice toall
the point holders Where the Statutes or these articles require agreement of a mermber to
electronic means of communication or website communication {each joint holder must
separately give their agreement][the holder who 15 named first in the Register may give
agreement on behalf of both joint holders)

DEATH OR BANKRUPTCY OF A MEMBER

Subject to the provisions of Article 53 and 180 a person entitled to a share as a result of the
death er bankruptcy of a member s entitled to service or delivery of any notice or
document ta which the member would have been entitled prowvided that he has supphed o
the Cornpany

1791 1 evidence reasonably required by the Directors to show his title to the shares and
1791 2 an address for service withun the United Kingdom

Service or delivery in accordance with Article 179 1 will be deemed to be sufficient service
on or delivery 10 any person who is interested in the shares whether jointly with ar ctaming
through or under the person entitied under Artacle 179 1

Except as provided for in Artecles 179 1 and 179 2 any notice or document delivered or

sent by pest of In etectronic form to or left at the regrstered address of any member named
on the Register shall be deemed to have been duly served or debvered despite the
member s death or bankruptcy and whether or not the Company had netce of his death or
bankruptcy

MEMBERS WITH ADDRESSES OUTSIDE THE UK

A member who has ne registered address within the Umited Kingdom and has hot supphed
to the Company an address within the United Kingdom for service of notices or an address
to which notices may be sent in electronic form shall not be entitled to receive notices or
documents from the Company

ATTENDANCE AT MEETING TO SIGNIFY RECEIPT OF NOTICE

Any membser present, either personally or by proxy, at any meeting of the Company or class
of members of the Company 15 deemed to have received nottce of such meeting and i
required of the purposes for which the meeting was called

SUSPENSION OF POSTAL SERVICES

If at any time postal services in the United Kingdom are suspended or curtailed for whatever
reason and the Company 1s unable effectively to convene a genesal meeting a general
meeting may be convened by a nouce advertised 1n at least one national daily newspaper
The notice in the national newspaper shall be deemed to have been duly served on all
members at noon on the day when the adverusement appears In any such case the
Company roust send confirmatory copies of the notice In writing at least 7 days before the
meeting If it becomes practicable to do so

NOTICE BY ADVERTISEMENT

Any notice which must be given to members and which 15 not expressty prowided for by
these Articles or the Statutes shall be sufficiently grven i given by advertisement The
notice shall be advertised once in at least one national daily newspaper and shall be
deemed te have been duly served on all mernbers at noon on the day when the
advertisement appears

RECORD DATES FOR SERVICE

Any notice or other document may be served or delivered by the Company by reference to
the Register as it stands at any ime not more than 21 days before the date of service or
delivery No change mn the Register after that time will Invalidate that service or delivery

If any notsce or other docurnent ts served on or delivered to any person In respect of a share
n accordance with these Articles a persen denving any titte or interest in that share shall
not be entitled to any further service or delivery of that notice or document That person
will be bound by every notice {unless otherwise provided by these Articles) in respect of
such shares which before his name and address are entered in the Register has been duly
given 1o the person from whom he denves his title

SIGNATURE OF NOTICE
The signature to any notice to be given by the Company may be wntten or printed

UNTRACED SHAREHOLDERS

186
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MEMBERS ETC WITH NO VALID REGISTERED ADDRESS NEED NOT BE SENT NOTICES ETC
Without prejudice to the provisions of Article 159 1f any member s registered address or (if
he has no registered address within the United Kingdom) the address f any, supplied by
him ta the Company as his address for service in the United Kingdam (*address for service™
appears to the Directors to be incorrect or cut of date

18611 the Directors may resolve ta treat the member as if he had no registered address
or address for service If notices or other documents sent to his registered address or
address for service {as the case may be} have been returned undelvered on at
least 2 consecutive occasions or i following ane such occasion reasonable
enguines have falled to establish hus new address for service and

subject to the passing of the Directors resolution, the Cempariy will not be obliged
to send the member notices of meetings or copres of the documents referred to in
Article 16% until he has supplied a new regrstered address or address for service

18612

The provisions of this Article 186 also apply to any address aumber or location supphed by
a member far the purposes of documents or notices sent in efectrontc form

POWER OF COMPANY TO SELL SHARES OF UNTRACED MEMBERS

Subject to the Statutes, the Company may sell at the best pice reasonably obtainable any
share provided that

18711 for a penod of 12 years no cheque or warrant sent by the Cornpany through the
post In a prepaid envelope addressed to the member ar ta a person entitfed by
transmission to the share to either his address on the Register or bus last known
address, has been cashed and no communication has been recesved by the
Company from the member or the person entitled by transmission and

ne less than 3 dmvidend warrants have been sent by past to the address referred to
in Article 187 1 1 in the 12 year penod referred 10in that Arucle and

the Company has at the end of the 12 year penod given notice of its Inzention to
sell the share by advertising in both a national daily newspaper and in a newspaper
<irculatng in the area in which the address referred toin Article 187 11 1s located
and

the Company has not during the further peniod of 3 months after the date of the
advertisemnent and prior to the exercise of the power of sale received any
communcation fom the membes o person entitted by transmission

18712

18713

18714

1872

187 3

If during the 12 year penod referred to in Article 387 t t further shares have been aflotted
in night of these held at the begmning of the period or of any previcusly allotted dunng
such penod and all the requirements of Articles 187 1 1 to 187 1 4 inclusive have been
satisfied in regard 10 the further shares the Company may also sell those further shares.

If any share referred to In Article 187 1,315 sol, the Directers may appoint some person

to execute or otherwise effect a transfer of the share or shares in the name and on behalf of
the registered holder or the person (if any) entitled by transmissien to the share or shares
The Directors may enter the purchaser s name in the Register as holder The purchaser wll
ot be obhged to see how the purchase money 1s applied and his title 10 the shares will not
be affected if the transfer was nregular or invalid in any way  After the purchaser s name is
entered in the Regtster the validity of the sale cannot be impeached by any person and the
remedy of any person aggneved by the sale will be in damages only and only agamst the
Cempany The Company must account to the member of other person entitled 1o the share
for the net proceeds of sale and will be deemed to be his debtor and not a trustee for him in
respect of the sale Any moneys not accounted for must be transferred to a separate ac
coun? and will be 2 permanent debt of the Company but may either be employed in the
business of the Company or invested in such nvestments {other than shares of the
Company or its holding company if any) as the Directors may from ume to tme think At

WINDING UP

188

189

DISTRIBUTION OF ASSETS BY LIGUIDATOR

Subject to the prowisions of the Statutes and to any special nghts for the ume being
attached to any class of shares on a return of assets on lrquidation or otherwise the surplus
assets of the Company remaining after payment of 1ts kabilities shall be distributed in
proportion to the amounts paid up or deemed 10 be paid up on the ardinary shares of the
Company then In Issue

POWERS OF LIQUIDATOR

If the Company 1s wound up (whether the liguidation Is voluntary, under supernnsion of by
the court) the hquidator may, with the authority of a special resolution divide among the
members whose narmes are entered on the Register at the date of winding up in specie

or kind the whole or any part of the assets of the Company Whether or not the assets
cohsist of property of one kind or of different kinds the hquidator can set such value as he
deems fair upon any one or more class or classes of property and can determine how such
division 1s carned out as between such members or different classes of members If any
such division shall e other than n accordance with the existing nghts of such members
every member shall have the same nght of dissent and other ancillary nghts as if the
resolution were a special resalution passed in accordance with section 110 of the Insglvency
Act 1986 The hguidator may also with the authonity of a special resclution, vest any part of
the assets in trustees upon such trusts for the benefit of such members as the liquidator
thinks fit The quidation of the Company may then be closed and the Company dissolved
but no contnbutory shall be compelled to accept any shares or other property in respect of
which there 15 a habitity

DESTRUCTION OF DOCUMENTS
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CIRCUMSTANCES IN WHICH COMPANY MAY DESTROY CERTAIN DOCUMENTS

Subject to the Statutes the Company may destroy

1501 1 all forms of transfer which have been registered at any time after 6 years from the
date of registration

alt dvidend mandates and any vanations or cancellations of the mandates and all
natifications of change of address at any time after 2 years from the date they are
recorded

all share ceruficates which have been cancelled at any ttme after one year from the
date of cancellatron

all paid dividend warrants and cheques at any time after one year from the date of
actual payment

all proxy appointments which have been used for the purpose of apolt at any ume
after one year from the date of such use In the case of proxy appeintments which
are used for the purpose of a poll at an adjoumed meeting as well as at the onginal
meetng the penod of one year shall commence on the date they are last used

all proxy appointments which have not been used for the purpose of a poll at any
tme after one month from the end of the meeting {or any adjournment } to which
the proxy appaintments relates and

any other document on the basis of which any entry n the Register has been made,
at any tirne after 6 years from the date on which an entry in the Register was first
made in respect of it

19012

19013
15014

19015

19016

19017

If the Company destroys a document in accordance with Article 190 1 1t will be conclusivety
presumed n favour of the Company that

1902 t every entry in the Register which 15 purparted to have been made on the basis of a
destroyed document was properly made

every destroyed instrument of transfer was a properly registered valid and effective
instrument

every destroyed share ceruficate was vahd and effective and properly cancelled
every other document referred to in Article 190 1 was a valid and effective
documnent and in accordance with its recorded particulars in the books or records
of the Company and

every destroyed paid divadend warrant and cheque was duly paid

19022

19023
19024

19025

The provisions of this Aruicle 190 shall apply only to documents destroyed 1n good faith and
If the Company has not been grven express notice of any claim to which the docurment
might be retevant

Nothing contained in this Article 190 shall impose any hiability on the Company if
documnents are destroyed before the times set outin Article 190 1 or in any case where the
conditions of Article 190.3 are not fulfilled

References in this Article 190 to the destruction of any document include references to its
disposal in any manner

SECRECY

"

MEMBERS NOT ENTITLED TO INFORMATION WHICH THE DIRECTORS CONSIDER
WOULD BE INAPPROPRIATE TO COMMUNICATE TO THE PUBLIC

If the Directors think 1t would not be expedient in the interests of the Company 1o
communicate information to the public, no member or general meeting or other meeting
of members is entitled to require discovery of or any information refating to the Company's
trading or the trading of any of its subsidianes or any matter that is or may be in the nature
of a trade secret or secret process or that may relate to the conduct of the business of the
Company or any of its subsidiaries



INDEMNITY
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INDEMNIFICATION OF DIRECTORS AND OTHER OFFICERS
Subject to the provisions of and so far as may be permitted by the Statutes but without
prejudice to any indemnnity to which the person concerned may be atherwise entitled [the
Company may indemnify] every director alternate director [former director] {Secretary or
other officer| of the Company {other than any person {whether an officer or not) engaged
by the Company as auditor) [shall be indemnified by the Company] against all <osts,
charges losses, expenses and liabilities incurred by him in the execution and discharge of
tus duties or the exercise of his powers or otherwise in relation te or in connection with his
duties powers or office as a director of the Company for any other member of the Group
including any kabihty which may attach to um in respect of any negligence default breach
of duty or breach of trust in relation to anything done or amitted ta be done or alleged
to have been done or omitted to be done by him as a director [and any such habshizy
incurred by him In connectien with the Company's activities as trustee of an occupational
pension scheme as defined in section 235(6) of the Companies Act 2006] provided that such
indermnity shall not apply in respect of any habslity incurred by such director [or farmer
director)
192 11 to any membaer of the Group or an assocated company or
19212 to pay a fine imposed in cnminal proceedings or
19213 to pay a sum payable to a regulatory authonty by way of a penalty in respect of
non compliance with any requirement of a regulatory nature (however ansing} or
19214 indefending any cnminal proceedings in which he 15 convicted or
182 15 indefending any cvil proceedings brought by any member of the Group or any
asscciated company in which sjudgement 15 given against him, or
192 16 In connection with any application under any of the fallowing provisions in which
the court refuses to grant um relief namely
(a) section 144(3) or (4} of the Compamies Act 1985 (acqussition of shares by an
INNOCENt nominge) or

{b) section 1157 of the Compantes Act 2006 (general power to grant rehief in case of
honest and reasonable conduct)

The Directars may purchase and maintain at the cost of the Company insurance cover for
or for the benefit of every director alternate director [former director} Secretary or other
officer of the Group or of any asscciated company against any hability which may attach te
him in respect of any neghgence default breach of duty or breach of trust by him in
relation to the Group or such assoclated company, includwg anything done or omutted to
be done or alleged to have been done or omitted to be done by lum as a director alternate
director, Secratary or other officer of the Group or any such assaciated company

Subject to the provisions of and so far as may be permitted by, the Compames Act 2006

the Company shall be entitled to fund the expenditure of every director alternate director

[fermer director ) Secretary or other officer of the Company incurred or 1o be mcurred

192 31 indefending any cniminal, cvil of segulatory proceedings in connection with any
alleged negligence default, breach of duty or breach of trust by such director,
Secretary ar other officer in relation to the Group or any associated company or

1923 2 in connection with any application under sections 144(3) 144(4) or 1157 of the
Companies Act 2006
provided that any director or atternate director will be obliged to repay such
amaunts na later than

1923 3 1n the event of the director being convicted in the proceedings the date when the
conviction becomes final or

192 3 4 1n the event of Judgment being given against him in proceedings the date when
the judgment becomes final or

1921 5 n the event of the court refusing to grant him relief on the applcation the date
when the refusal of relief becomes final

For the purposes of this Article 192 the reference to any conviction, yudgement or refusal of

relief 1s a reference to the final decision in proceedings A conviction judgernent or refusal

of relief becomes final

19241 o not appealed agamst at the end of the penod for bringing an appeal or

192 4 2 1 appealed against at the tirne when she appeal (or any further appeal} s disposed
of {ie if it 15 determined and the peniod far bringing a further appeal has ended or if
1t 15 abandoned or otherwise ceases to have effect)
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