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THE COMPANIES ACTS 1985, 1989 and 2006
PUBLIC COMPANY LIMITED BY SHARES
’ ARTICLES OF ASSOCIATION
OF

GRAINGER PLC

(adopted by a special resolutton passed on 10 February 2010)

1 INTERPRETATION

11

12

12865998_3

Any regulations containing or prescribing model or default articles of association for
companies including (without limitation) the regulations contained in Table A in the
Companies {Tables A to F) Regulations 1985 and Table A in the Companies (Model
Articles) Regulations 2008 shall not apply to the Company. The following shall be the
articles of association of the Company

In these articles of association -
121 the following words have the following meanings -

“Act® the Companies Act 2006 including any statutory
modification, re-enactment or replacement of it for the
time being in force,

“address” ncludes a number or address used for the purposes of
sending or receiving documents or information by
electronic means (including, 1n the case of any
Uncertificated Proxy Instruction permitted pursuant to
Article 15.13, an identification number of a participant
In the relevant system concerned);

“Articles” the articles of association of the Company as from time
to time amended,

“Auditors” the auditors for the time being of the Company or, In
the case of joint auditors, any one of them,

“bankruptcy” includes individual nsolvency proceedings in a
junsdiction other than England and Wales or Northemn
Iretand which have an effect similar to bankruptey,

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

“cash memorandum  an accouni so designated by the relevant system
account” concerned,

"certificate a paper certificate (other than a share warrant)
evidencing a person’s title to specified shares or other




“certificated”

“clear days”

“Companies Acts

“Depositary”

"Director”

“document”
“executed”

“general meeting”

“holder”

“Instrument”’

“London Stock
Exchange”

“month”

13865936_3

securities,

In relation to a share, means that it 15 not an
uncertficated share or a share in respect of which a
share warrant has been 1ssued and I1s current,

in relation to the period of a notice, that period
excluding the day when the notice 1s given or deemed
to be given and the day for which It is given or on
which it I1s to take effect,

the Companies Acts as defined in section 2 of the
Companies Act 2006 and every other statute or
regulation for the tme being in force conceming
companies and in each case insofar as they affect the
Company including, for the avoidance of doubt, the
Uncertificated Secunties Regulations,

a custodian or other person {or a nominee for such
custodian or other person) appointed under contractual
arrangements with the Company or other
arrangements approved by the Directors whereby such
custedian or other person ¢or nominee holds or 1s
interested in shares of the Company or nghts or
interests in shares of the Company and issues
secunfies or other documents of title or otherwise
evidencing the entitlement of the holder thereof to or to
receive such shares, rights or interests,

a director for the time being of the Company,

includes, unless otherwise specified, any document
sent or supplied in electronic form,

includes any mode of execution,

includes any general meeting held as the Company’s
annual general meeting in accordance with section
336 of the Act,

in relation to shares, the person whose name Is
entered in {he Register as the holder of the shares or,
in the case of a share In respect of which a share
warrant has been issued (and not cancelled), the
person in possession of that warrant,

a document in hard copy form,

London Stock Exchange plc,

calendar month,
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“Office”

“ordinary resolution”
“paid”

“properly
authenticated
dematenalised
instruction”

“Recagnised Person”

“Register”

"relevant system”

“Seal®

“Secretary”

“"Secunties Seal”

“special resolution”

“subsidiary”

“subsidiary
undertaking”

“UK Listing Authonty”

“Uncertificated Proxy
Instruction”

“Uncertificated
Securities
Reguiations”

the registered office of the Company for the time being
or, in the case of sending or supplying documents or
information by electronic means, the address specified
by the Board for the purpose of receving documents
or infarmation by electronic means;

has the meaning given in section 282 of the Act,
paid or credited as paid,

has the meaning given in the Uncertificated Securities
Regulations,

a recognised clearing house or a nominee of a
recognised cleanng house or of a recognised
investment exchange wha is designated as mantioned
in section 778 of the Act,

the register of members of the Company,

has the same meaning as in the Uncertficated
Securities Regulations,

the common seal of the Company,

the secretary of the Company or any other person
appotnted to perform the duties of the secretary of the
Company, includng a jont, assistant or deputy
secrefary,

an official seal kept by the Company for use for seafing
secuntes 1ssued by the Company and for sealing
documents creating or evidencing such securities,

has the meaning given in section 283 of the Act,

has the meaning given to such term in section 1159 of
the Act,

has the meaning given to such term in section 1162 of
the Act,

The Financial Services Authonty in its capacity as
competent authonty for official hsting under Part VI of
the Financial Services and Markets Act 2000;

has the meaning set out in Article 15 13,
the Uncertificated Securites Regulatons 2001

including any substtuton, modificaton or re-
enactment of those Regulations for the time being in




force,
“United Kingdom® Great Britain and Northern Ireland; and
“year” calendar year;

122 anygender includes any other gender;

123 the singular includes the plural number and vice versa,

124 words or expressions contained in the Articles, if not defined in the Articles, bear
the same meaning as in the Act as in force on the date when the Articles
become binding on the Company,

125 references to persons include bodies corporate, unincorporated associations,
governments, states, parinerships and trusts (in each case, whether or not
having separate legal personality);

12.6 references to “documents” includes references to notices and/or consents;

12.7 references to “in writing” means the representation or reproduction of words,
symbols or other information in a visible form by any method or combination of
methods, whether sent or supplied in electronic form or otherwise;

128 a special resolution shall be effective for any purpose for which an ordinary
resolution 1s expressed to be required under any provision of the Articles, and

129 general words shall not be given a restnctive interpretation by reason of therr
being preceded or followed by words indicating a particular class of acts, matters
or things.

2 LIABILITY OF MEMBERS

The hability of the members of the Company is hmited to the amount, If any, unpaid on the
shares held by them

3 SHARES

31

32

3.3

13855088_3

Without prejudice to any special nghts previously conferred on the holders of any shares
or class of shares for the ime being 1ssued, the Company may 1ssue shares with such
preferred, deferred, or other special rights, or subject to such restnctions, whether as
regards dividend, return of capital, voting or otherwise, as the Company may from time to
time by ordinary resolution determine (or, in the absence of any such determination, as
the Directors may determine) and subject to the prowvisions of the Companies Acts the
Company may Issue any shares which are, or at the option of the Company or the holder
are liable, to be redeemed

Subject to the provisions of the Companies Acts relating to authonty, pre-emption nghts
and otherwise and subject to any resolution of the Company in general meeting duly
passed. All shares shall be at the disposal of the Directors and they may allot (with or
without confernng a nght of renunciation), grant optons over or otherwise dispose of
them to such persons, at such times and on such terms as they think proper

The Company may pay any person a8 commission In consideration for that person
subscribing or agreeing to subscribe for secunties or procunng or agreeing to procure

4




3.4

35

36

37

38
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subscriptions for secunties Subject to the prowvisions of the Companies Acts, any such
commission may be satisfied by the payment of cash or by the atlotment of fully or partly
paid shares or other securities or partly in one way and partly in the cther and In respect
of a conditional or absolute subscrption. The Company may also on any Issue of shares
pay such brokerage as may be lawful.

The Directors may at any time after the allotment of any shars but before any person has
been entered in the Register as the holder recognise a renunciation of it by the allottee in
favour of some other person and may accord to any allottee of a share a nght to effect
such renunciation upon and subject to such terms and conditions as the Directors may
think fit to iImpose

Except as required by law, no person shall be recognised by the Company as holding any
share upon any trust, and the Company shall not be bound by or compelled in any way to
recognise any equitable, contingent, future or partial interest in any share, or any interest
in any fractional part of a share, or (except only as by the Aricles or by law otherwise
provided) any other right in respect of any share, except an absolute right to the entirety
of it in the holder

Whenever the share capital of the Company I1s divided mto different classes of shares,
the special rights attached to any class may (subject to the provisions of the Companies
Acts and unless otherwise provided by those nghts) be varied or abrogated either with
the consent n wrting of the holders of three-quarters in nominal vatue of the Issued
shares of the class or with the sanchion of a special resolution passed at a separate
general meeting of the holders of the shares of the class (but not otherwise) and may be
so varied or abrogated either whilst the Company is a going concern or during or In
contemplation of a winding-up To every such separate general meeting all the
provisions of the Articles relating to general meetings of the Company (Including as to
notice) and to the proceedings at them shall mutatis mutandis apply, except that the
necessary quorum shall be two persons at least helding or representing by proxy at least
one-third in nommal value of the issued shares of the class (but that at any adjourned
meeting any holder of shares of the class present in person or by proxy shall be a
quorum} and that any holder of shares of the class present In person or by proxy may
demand a poll and that every such holder shall on a poll have one vote for every share of
the class held by him The foregoing provisions of this Article 3 6 shall apply to the
varlation or abrogation of the special nghts attached to some only of the shares of any
class as if each group of shares of the class differently treated formed a separate class
the special nghts of which are to be varied

The special nghts attached to any class of shares having preferential nghts shall not,
unless otherwise expressly provided by their terms of 1ssuse, be deemed to be varied by
the creation or 1ssue of further shares ranking as regards participation in the profits or
assets of the Company in some or all respects pan passu with them but in no respect in
prority to them. The special rights attached to the ordinary shares shall be deemed not
io be vaned by the creation or 1ssue of any further shares ranking in prionty to them

Whenever as a result of a consolhdation of shares any members would become entitled to
fractions of a share, the Directors may, on behalf of those members or, f the net
proceeds in respect of any holding do not exceed £2 50, on behalf of the Company, sell
the shares representing the fractions for the best pnce reasonably obtainable to any
person (including the Company} and distnbute the net proceeds of sale in due proportion
among those members or the Company, as the case may be, and the Directors may, in
the case of shares in cerlficated form, authorise some person to execute an instrument
of transfer of the shares to, or in accordance with the directions of, the purchaser; and in
the case of shares in uncertificated form, the Directors may take such other steps

5




(including the giving of directions to or on behalf of the holder who shall be bound by
them) as they think fit to effect the transfer. The transferee shall not be bound to see to
the application of the purchase money nor shall his title to the shares be affected by any
rregulanty in, or invalldity of, the proceedings In reference to the sale

4 SHARE CERTIFICATES

41

42

43

44

4.5

46

47

4.8

13865996_3

Every share certfficate shall be executed by the Company in such manner as the
Diractors may decide {(which may involve the use of the seal) (or a Secunties Seal or, In
the case of shares on a branch register, an official seal for use in the relevant terntory)
and/or manual or facsimile signatures by one or more Directors and shall specify the
number and class of shares to which it relates and the amount patd up thereon No
certificate shall be issued representing shares of more than one class No certificate
shall normally be issued in respect of shares held by a Recognised Person.

In the case of a share held jointly by several persons in certificated form the Company
shall not be bound to 1ssus more than one certificate and delivery of a certificate to one of
Joint holders shall be sufficient delivery to all.

Any person (other than a Recognised Person In respect of whom the Company is not
required by law to complete and have ready a certificate) whose name I1s entered in the
Register in respect of any shares in certificated form of any one class upon the issue or
transfer thereof shall be entitled without payment to a certificate therefor (in the case of
issue) within one month {or such longer penod as the terms of 1ssue shall provide) after
allotment or (in the case of a transfer of fully paid shares) within fourteen days after
lodgement of a transfer or (in the case of a transfer of partly-paid shares) within two
months after lodgement of a transfer

Where some only of the shares compnsed in a share certrficate are transferred the old
certificate shall be cancelled and a new certificate for the balance of such shares 1ssued
in lisu without charge

Any two or more certificates representing shares of any one class held by any member
may at his request be cancelled and to the extent that the balance 1s to be held in
certificated form a single new certificate representing all such shares i1ssued in heu
without charge.

If any member shall surrender for cancellation a share certificate representing shares
held by him and request the Company to issue In lieu two or more share certficates
representing such shares in such proportions as he may specify, the Directors may, If
they think fit, comply with such request

If a share certificate shall be damaged or defaced or alleged to have been lost, stolen or
destroyed, a new certfficate representing the same shares may be issued to the holder
upon request subject to delivery up of the old certificate or (if alleged to have been lost,
stolen or destroyed) compliance with such conditions as o ewdence and indemnity and
the payment of any exceptional out of pocket expenses of the Company in connection
with the request as the Directors may think fit

In the case of shares held jointly by several persons any such request may be made by
any one or more of the joint holders




5 UNCERTIFICATED SHARES

5.1

52

53

Without prejudice to any powers which the Company or the Directors may have to issue,
allot, dispose of, convert, or otherwise deal with or make arrangements in relation to,
shares and other securittes in any form'-

511 the holding of shares and other securities in uncertificated form and the transfer
of title to such shares and secunties by means of a relevant system shall be
permitted, and

512 the Company may issue shares or other secunties in uncertficated form and
may convert shares or such securities from certificated form to uncertificated
form and vice versa

If and to the extent that any provision of the Articles i1s inconsistent with the holding,
transfer, issue or conversion as is referred to in Article 5 1 or with any provision of the
Uncertficated Secunties Regulations, it shall not apply to any share or security in
uncertificated form

Subject to the Uncertificated Securnties Regulations, the Directors can lay down
regulations which:-

531 govern the issue, holding and transfer and, where appropriate, the mechanics of
conversion and redempton of uncertificated shares and secunties:

532 govern the mechanics for payment involving a relevant system; and

533 make any other provision which the Directors consider are necessary to ensure
that these Articles are consistent with the Uncertificated Secunties Regulations
and with any rules or guidance of an operator of a relevant system.

If the Directors do make any such regulaticns, Article 5 2 will shill apply to the Articles,
read with those regulations

6. CALLS ON SHARES

61

62

63
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The Directors may from time to ttme make calls upon the members in respect of any
moneys unpaid on their shares (whether on account of the nominal value of the shares
or, when permitted, by way of premium) but subject always to the terms of issus of such
shares A call shall be deemed to have been made at the time when the resolution of the
Directors authorising the call was passed and may be made payable by instalments.

Each member shall (subject to receiving at least 14 clear days’ notice specifying the time
or times and place of payment) pay to the Company at the fime or times and place so
spectfied the amount called on his shares The joint holders of a share shall be jointly
and severally lable to pay all calls in respect thereof A call may be revoked or
postponed as the Directors may determine

If a sum called in respect of a share 1s not paid before or on the day apponted for
payment thereof, the person from whom the sum i1s due shall pay interest on the sum
from the day appointed for payment to the time of actual payment at such rate (not
exceeding 15% per annum) as the Directors determine but the Directors shall be at liberty
N any case or cases to waive payment of such interest wholly or in part




64

65

6.6

Any sum (whether on account of the nominal value of the share or by way of premium)
which by the terms of 1ssue of a share becomes payable upon allotment or at any fixed
date shall for all the purposes of the Articles be deemed to be a call duly made and
payable on the date on which by the terms of issue the same becomes payable In case
of non-payment all the relevant provisions of the Articles as to payment of interest and
expenses, forfeiture or otherwise shall apply as If such sum had become payable by
virtue of a call duly made and notified

The Directors may on the issue of shares differentiate between the holders as to the
amount of calls to be paid and the times of payment

The Directors may If they think fit receive from any member wiling to advance the same
all or any part of the monays (whether on account of the nominal value of the shares or
by way of premium) uncalled and unpaid upon the shares held by him and such payment
in advance of calls shall extinguish pro tantc the hability upon the sharas in respect of
which 1t is made and upon the money so received (until and to the extent that the same
would but for such advance become payable) the Company may pay interest at such rate
as the member paying such sum and the Directors may agree

7 FORFE|TURE AND LIEN

71

72

7.3

74
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If a member fails to pay in full any call or instaiment of a call on the due date for payment
thereof, the Directors may at any time thereafter serve a notice on him requiring payment
of so much of the call or instalment as i1s unpaid together with any interest which may
have accrued thereon and any expenses incuired by the Company by reason of such
non-payment. The notice shall name a further day (not being less than seven clear days
from the date of service of the notice) on or before which and the place where the
payment required by the notice 1s to be made, and shall state that in the event of non-
payment in accordance with it the shares on which the call has been made wilt be llable
to be forfeited

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

A share so forfeited or surrendered shall become the property of the Company and may
be sold, re-allotted or otherwise disposed of either to the person who was before such
forfeiture or surrender the holder thereof or entitied thereto or to any other person upon
such terms and in such manner as the Directors shall think fit and at any time before a
sale, re-allotment or disposition the forfeiture or surrender may be cancelled on such
terms as the Directors think fit The Directors may, if necessary, in the case of a share In
certificated form, authonse some person to transfer a forfeited or surrendered share to
any such other person as aforesaid and in the case of a forfeited or surrendered share in
uncertificated form, the Directors may take such steps (including the giving of directions
to or on behalf of the holder, who shall be bound by them) as they think fit to effect the
transfer

A person whose shares have been forferted or surrendered shall cease to be a member
in respect of such shares and shall, in the case of shares held in certficated form,
surrender to the Company for cancellation the certificate(s) for such shares Such person
shall, notwithstanding the forfeiture or surrender remain liable to pay to the Company all
moneys which at the date of forfeiture or surrender were presently payable by him to the

8




75

76

77

78

Company In respect of such shares with interest thereon at 15% per annum {or such
lower rate as the Directors may determine) from the date of forfeiture or surrender until
payment and the Directors may at their absolute discretion enforce payment without any
allowance for the value of such shares at the time of forfeiture or surrender or waive
payment in whole or in part

The Company shall have a first and paramount lien on every share (not being a fully paid
share) for all moneys (whether presently payable or not) called or payable at a fixed time
in respect of such share The Directors may warve any lien which has ansen and may
resolve that any share shall for some imited period be exempt wholly or partially from the
provisions of thus Article 7 5.

The Company may sell in such manner as the Direclors think fit any share on which the
Company has a lien, but no sale shall be made uniess some sum in respect of which the
len exists 1s presently payable nor until the expiration of 14 clear days after a notice In
writing stating and demanding payment of the sum presently payable and giving notice of
its Intention to sell in default shall have been given by the Company to the hoider for the
tme being of the share or the person entitied thereto by reason of his death or
bankruptcy.

The net proceeds of such sale after payment of the costs of such sale shall be applied in
or towards payment or satisfaction of the debts or liabilities in respect whereof the lien
exists so far as the same are then payable and any residue shall (subject to a like lien for
debts or liabilities not presently payable as existed upon the shares prior to the sale) be
paid to the person entitled to the shares at the time of the sale For the purpose of giving
effect to any such sale the Directors may, in the case of shares in certficated form,
authonse some persaon to transfer the shares sold to the purchaser and, in the case of a
share in uncertificated form, the Directors may take such other steps (Including the giving
of directions to or on behalf of the holder, who shall be bound by them) as they think fit o
effect the transfer

A statutory declaration that the declarant is a Director or the Secretary of the Company
and that a share has been duly forfeited or surrendered or sold to satisfy a lien of the
Company on a date stated in the declaration shall be conclusive evidence of the facls
therein stated as against all persons claiming to be entitled to the share Such
declarabon and the receipt of the Company for the consideraton (if any) given for the
share on the sale, re-allotment or disposal thereof together with, in the case of a share n
certificated form, the share certificate delivered to a purchaser or allottee thereof shall
{subject 1o, In the case of a share in certificated form, the execution of a transfer If the
same be required) constitute a good tifle to the share and the person to whom the share
is sold, re-allotted or disposed of shall be registered as the holder of the share and shall
not be bound to see to the application of the purchase money (if any) nor shall his htle to
the share be affected by any irregularity or invalidity In the proceedings relating to the
forfeiture, surrender, sale, re-allotment or disposal of the share

8 TRANSFER OF SHARES

a1
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The transfer of a share in certificated form may be effected by transfer m writing in any
usual or common form or in any other form which the Directors may approve and may be
under hand only and shall be executed by or on behalf of the transferor and, unless the
share is fully paid, by or on behalf of the transferee The transferor shall remain the
holder of the shares concerned until the name of the transferee is entered in the Register
in respect of them




82

83

8.4

8.5

86
87

91
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All transfers of shares which are in uncertficated form may, unless the Uncertfficated
Securtties Regulations otherwise provide, be effected by means of a relevant system

The Directors may In therr discreton decline to recognise any transfer of a share In
certificated form unless:-

8.3.1 the instrument of transfer of a share Is in respect of only one class of share,

8 3.2 s lodged (duly stamped If required) at the place where the Register 1s kept for
the time being (or, In the case of sending or supplying documents or information
by electronic means, the address specified by the Directors for the purpose of
receiving documents or information by electronic means) accompanied by the
relevant share certificate(s); and

8 3.3 when lodged it 1s accomparued by, such other evidence as the Directars may
reasonably require to show the rnight of the fransferor to make the transfer (and, if
the instrument of transfer 1s executed by some other person on his behalf, the
authonty of that person so to do)

Where any shares are admitted to the Official List maintained by the UK Listing Authonity
such discretion may not be exercised in such a way as to prevent dealings in the shares
of the class in question from taking place on an open and property basis. In the case of a
transfer by a Recognised Person the lodgement of share certificates will only be
necessary If and to the extent that certificates have been issued in respect of the shares
in question

The Directors may refuse to register a transfer of a share in uncertificated form 1n any
case where the Company 1s entitled to refuse (or 1s exempled from the requirement)
under the Uncertificated Secunties Regulations to register the transfer.

If the Directors refuse to register a transfer they shall as soon as practicable and in any
event within two months after the date on which the transfer was lodged with the
Company (in the case of a share in certificated form) or the date on which the operator
instruction was received by the Company {in the case of a share in uncertificated form)
send to the transferee notice of the refusal giving reasons for the refusal.

Allinstruments of transfer which are regisiered may be retained by the Company
No fee will be charged by the Company in respect of the registration of any allotment or

transfer or any document relating to or affecting the fitle to any shares or otherwise for
making any entry in the Register affecting the title to any shares

DESTRUCTION OF DOCUMENTS

Subject to compliance with the rules (as defined in the Uncertficated Secunties
Regulations) applicable to shares of the Company in uncertificated form, the Company
shall be entitled to destroy -

9.11 allinstruments of ransfer or other documents (whether in hard copy or electronic
form) which have been registered or in respect of which an entry shall have been
made on the Register at any time after the expiration of six years from the date
of registration or entry, and

9.1.2 all dvidend mandates, vanations or cancellations of dvidend mandates and
other wnitten instructions as to the payment of dwidends or interest and

10




92

93

noftifications of change of address at any time after the expiration of two years
from the date of recording thereof, and

all registered certificates for shares or debentures or representing any other form
of secunty of the Company (being certificates for shares, debentures or other
securities in the name of a transferor and in respect whereof the Company has
registered a transfer) which have been cancelled at any time after the expiration
of one year from the date of the cancellation thereof.

It shall conclusively be presumed in favour of the Company that -

921 every entry In the Register purporting to have been made on the basis of an
instrument of transfer or other document so destroyed or deleted was duly and
properly made;

922 every Instrument of transfer so destroyed was a valid and effective instrument
duly and properly registered;

923 every certfficate so destroyed or deleted was a valid and effective certficate duly
and properly cancelled, and

9.24 every other document so destroyed was a valld and effective document in
agcordance with the recorded particulars in the records of the Company

However -

931 Article 9 2 shall apply only to the destruction or deletion of a document in good
faith and without nofice of any claim (regardless of the parties thereto) to which
the document might be relevant,

9.32 nothing in Article 92 shall be construed as imposing upon the Company any
liabihty in respect of the destruction or deletion of any such document earlier
than as aforesaid or in any other circumstances which would not attach to the
Company In the absence of this Article 9 2;

9.33 references In Article 9 2 to the destruction or deletion of any document include
references to the disposal thereof in any manner, and

934 adocument referred to in Articles 9 3 2 and 2 3 3 may subject to the Companies

Act be destroyed or deleted at a date earlier than that authonsed by Article 9.2
provided that a copy of such document (whether made electronically, by
microfilm, by digital imaging or by any other means) has been made and 1s
retained until the end of the relevant period

10 TRANSMISSION OF SHARES

10 1

10.2

13885086_3

In case of the death of a member, the survivors or survivor where the deceased was a

joint holder, and the executors or administrators of the deceased where he was a sole or

only surviving holder, shall be the only persons recognised by the Company as having
any title to his interest in the shares, but nothing in this Article 10.1 shall release the
estate of a deceased holder (whether sole or joint) from any liability in respect of any
share held by him.

Any person becoming entitled to a shars in consequence of the death or bankruptcy of a
member may (subject as hereinafter prowided) upon supplying fo the Company such

1
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evidence as the Directors may reasonably require to show his title to the share either be
registered himself as holder of the share upon giving to the Company notice in wnting to
that effect or transfer such share to some other person All the iimitations, restrictions
and provisions of the Arlicles relating fo the right to transfer and the registration of
transfers of shares shall be applicable to any such notice or transfer as aforesaid as if the
death or bankruptcy of the member had not occurred and the notice or transfer were a
transfer executed by such member

Except as otherwise provided by the Articles, a person becoming enttled to a share n
consequence of the death or bankruptcy of a member (upon supplying to the Company
such evidence as the Directors may reasonably require to show his title to the share)
shall be entitled to the same dividends and other advantages as those to which he would
be entitled If he were the registered holder of the share except that he shall not be
enttled in respect of 1t (except with the authonty of the Directors) to exercise any nght
conferred by membership in relation to meetings of the Company until he shall have been
registered as a member in respect of the share,

11 UNTRACED SHAREHOLDERS

11.1

112

11.3
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The Company shall be entitied to sell at the best pnce reasonably obtainable any share of
a member or any share to which a person 1s entitled by transmission if and provided that -

11.1.1  for a period of 12 years no cheque or warrant sent by the Company through the
post In a pre-paid letter addressed to the member or to the person entitled by
transmission to the share at his address on the Register or other last known
address given by the member or the person entitled by transmission to which
cheques and warrants are to be sent has been cashed and no communication
has been received by the Company from the member or the person entitied by
transmission provided that in any such penod of twelve years the Company has
paid at least three dividends whether interim or final and no such dividend has
been clamed; and

11.1.2 the Company has, at the expiration of the said penod of twelve years, by
advertisement in both a national newspaper published in the United Kingdom
and in a newspaper circulating in the area in which the address referred to in
Article 11 1.1 1s located given notice of its intention to sell such share, and

11.1 3 the Company has not dunng the further period of three months after the date of
the advertisement and pnor ta the exercise of the power of sale received any
communication from the member or person entitled by transrmission

The Company shall also be entifled to sell, in the manner provided for in Article 11, any
share (“additional share™) issued during the said period or periods of 12 years and three
months in respect of any share to which Article 11 1 applies or in respect of any share
Issued dunng either of such periods, provided that the reguirements of Articles 11 1 1 (but
modified fo exclude the words “for a penod of 12 years” and modified to exclude the
proviso), 11 1 2 (but modified to exclude the words "at the expiration of the said period of
12 years") and 11.1.3 are satisfied in respect of such additional share,

To give effect to any such sale the Company may, in the case of a share in certificated
form, appoint any person to execute as transferor an instrument of transfer of such share
and such instrument of transfer shall be as effective as if it had been executed by the
registered holder of, or person entitled by transmission to, such share and in the case of
a share in uncertificated form, the Company may take such other steps (including the
giving of directions to or on behalf of the holder, who shall be bound by them) as he

12




thinks fit to effect the transfer The Company shall account to the member or other
person entitled to such share for the net proceeds of such sale by carrying all monies in
respect thereof to a separate account which shall be a permanent debt of the Company
and the Company shall be deemed io be a debtor and not a trustee in respect thereof for
such member or other person. Monies camed to such separate account may either be
employed in the business of the Company or invested In such investments (other than
shares of the Company or its holding company If any) as the Directors may from time to
time think fit

12 DISCLOSURE OF INTERESTS

121

12 2

123

If a member or any other person whom the Company knows or has reasonable cause to
believe to be interested in the Company’s shares or to have been so interested at any
tme during the immediately preceding three years, has been given notice (a “statutory
notice™) under section 793 of the Act and has failled in relation to any shares (the “default
shares"”) to give the Company the information thereby required within the period specified
in the statutory notice, the Directors may by notice to that member direct that any one or
more of the consequences set out In Arhicle 12,3 shall apply. In order to enforce these
consequences, the Directors can give notice to the relevant person requinng him to
change default shares which are uncertificated shares to certficated shares by the time
aiven in the nctice. The notice can also say that the relevant person may not change any
default shares which are certificated shares to uncertficated shares If the person does
not comply with the notice, the Directors can authorise any person to change any default
shares which are uncertificated shares to certificated shares n the name and on behalf of
the relevant person.

These consequences will not take effect earlier than 14 days after service of the statutory
notice

The consequences that may be applied are as follows -

1231 where the default shares are less than 0.25% of the shares of a particular ciass
of the Company, the member In relation to those default shares shall be
prohibited from attending meetings of the Company and no voting nghts shall be
exercisable in respect of the default shares;

12 3.2 where the default shares are of 0 25% or more of the shares of a parlicular class
of the Company -

(a) the member shall be prohibited from attending meetings of the Company
and no voting nghts shall be exercisable in respect of the default shares,

(b) dividend payments and shares 1ssued in lieu of dwvidend on the default
shares may be withheld and the Company shall not have any obligation to
pay interest on such dividend and the member shall not be entitled to elect
fo receive shares instead of dividend; and/or

(c) any transfer of the default shares shall be void and shall not be registered
unless that transfer is an approved fransfer,

12.4 Where the consequences under Article 12.3 apply in relation to any shares, they shall
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cease to have effect seven days after the earlier of the following -

1241 if those shares are transferred by means of an approved transfer, or

13
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12.7

12.8
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1242 when the Directors are satisfied that the information required by the statutory
notice mentioned in Article 12 1 has been received in hard copy form by the
Company, or

12 4.3 if and to the extent that the Board so determines
For the purposes of this Article 12 -

1251 references to persons interested in shares and to interests in shares shall be
construed as they are for the purpose of section 793 of the Act,

1252 reference to a person having falled to give the Company the information required
by a notice, or being in default as regards supplying such information, includes
reference to his having:-

(a) fatled to comply with a notice in whole or 1n part, and

(b) made a statement which he knows to be false in a matenal partcular or
having recklessly made a statement which i1s false in a matenal particular,

1253 an “approved transfer” means, In relation to any shares -

(a) a transfer of shares to an offeror by way of acceptance of a takeover offer
for the Company (within the meaning of section 974 of the Act), or

(b) a transfer in consequence of a sale made through a recogrused investment
exchange or an overseas exchange on which the Company's shares are
normally traded; or

(c) a transfer which 1s shown to the satisfaction of the Directors to be made in
consequence of a genuine ouinght sale of the whole of the beneficial
interest in the shares to a person who is unconnected with the member and
with any other person appearnng to be interested in the shares,

12.5.4 the expression “default shares™ shall include any further shares 1ssued in nght of
any default shares The Directors can also make restrictions in the notice apply
to any night to an allotment of further shares associated with the default shares

Where, on the basis of information obtained from a member in respect of any shares of
the Company, the Company gives a notice under section 793 of the Act to any other
person, It shall at the same time send a copy of the notice to the member, but the
accidental omission to do so, or the non-receipt by that member of the copy, shall not
invalidate or otherwise affect the application of Article 12 1

Where any person appearing to be interested in any shares has been served with a
statutory notice and such shares which are the subject of such notice are held by a
Depositary the provisions of this Article 12 shall be treated as applying only to such
default shares held by the Depositary and not (in the absence of any other reason why
they should be so treated) to any other shares held by the Depositary

Where the member on which a statutory notice is served as a Depositary acting In its
capacity as such the obligations of the Depositary as a member of the Company shall be
Imited to disclosing to the Company such information relating to any person appeanng to
be interested in the shares held by it as has been recorded by it pursuant to the
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arrangements entered into by the Company or approved by the Board pursuant to which
it was appointed as a Depositary or otherwise

Neirther the Company nor any of its directors shall be liable to any person as a result of
the Board, acting in good fatth, having imposed the consequences set out in this Article
12 or failed to determine that any or all of such consequences shall cease to apply

12.10 This Article 12 does not restrict in any way the provisions of the Act which appiy to

fallures to comply with noiices under section 793 of the Act

12 11 The provisions of this Article 12 are without prejudice o Article 35

13 GENERAL MEETINGS

131

13.2

133

134

135

136
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The Directors may call general meetings whenever they think fit and, on the requisition of
members pursuani to the provisions of the Act, shall iImmediately proceed to convene a
general meeting in accordance with the provisions of the Act,

In the case of any general meeting at which business other than ordinary business is to
be transacted, the notice shall specify the general nature of such business.

Ordinary business shall mean and include only business transacted at an annual general
meeting of the following classes, that is to say.-

1331 declarng dividends,

1332 receving and/or adopting the accounts, the reports of the Directors and auditors,
the directors' remuneraticn report and other documents required fo be attached
or annexed to the accounts;

13.3.3 appointing or re-appointing Directors to fill vacancies ansing at the meeting on
retirement whether by rotation or otherwise;

1334 re-appointing the retiring auditors (unless they were last appomnted otherwise
than by the Company in general meeting),

1335 fixing the remuneration of the auditors or determining the manner in which such
remuneration is to be fixed.

Subject to the provisions of the Articles and to any restrictions imposed on any shares, a
notice of general meeting shall be given to ail the members, to all persons entitled to a
share In consequence of the death or bankruptcy of a member and to the Directors and
Auditors

Subject to section 360B of the Act, the Company may deterrmine that only those persons
entered on the Register at the close of business on a day determined by the Company
shall be entitted to receive such notice.

The accidental omission {o give notice of a meeting to, or the non-receipt of notice of a

meeting by, any person entitled to receive nohce shall not invalidate the proceedings at
that general meeting
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14 PROCEEDINGS AT GENERAL MEETINGS

14.1

14.2

143

14 4

145

146
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No business other than the appointment of a Chawman shall be transacted at any general
meeting unless a quorum 1s present. Three qualifying persons present at the general
meeting and entitled to vote upon the business to be fransacted shall be a quorum, where
a “qualfying person” is any of the following

14,11 an individual who 1s a member,

1412 a person authorised to act as the representative of a corporation in relation to
the meeting, and

1413 a person appointed as a proxy of a member in relation to the meeting

unless each i1s a qualifying person only because he I1s authorised to act as the
representative of a corporation in relation to the meeting and they are representatives of
the same corporation or each is a qualfying person only because he 1s appointed as
proxy of a member in relation to the meeting and they are proxes of the same member

If within five minutes from the time appointed for a general meeting (or such longer
interval as the Chairman of the meeting may think fit to allow) a quorum Is not present,
the meeting (the “original meeting”), If convened upon the requisition of members, shall
be dissolved and in any other case It shall stand adjourned to a date which 1s at least 10
days after the onginal meeting and, if at the adjourned meeting, a quorum 1s not present
within 15 minutes from the time appointed for the meeting, any two members present in
person or by proxy shall constitute a quorum If new business which was not covered
in the notice of onginal meeting is to be dealt with at the adjourned meeting, then that
adjourned meeting must be held on 21 days' notice unless the Company has passed a
resolution (and that resolution is still in force)} in accordance with section 307A of the Act
allowing general meetings 1o be held on 14 days’ notice, in which case that adjourned
meeting must be held on 14 days’ notice If a general meeting 1s adjourned for a reason
other than lack of quorum, the adjourned meeting may be called by notice shorter than
the notice pertods referred to In this arlicle 14 2 in which case article 14.6 shall apply

The Chairman of the Diractors, faling whom the Deputy Charman, shall preside as
chatrman of the meeting If there be no such Chawman or Deputy Chairman, or if at any
meeting neither be present within five minutes after the time appointed for holding the
meeting and be willing to act, the Directors present shall elect one of their number to be
chairman of the meeting and, If there 1s only one Director present and willing to act, he
shall be chairman of the meeting.

If at any time there 1s more than one Deputy Chairman the nght in the absence of the
Chairman to preside at a meeting of the Company shall be determined as between fhe
Deputy Chairman present (if more than one) by senionty in length of appointment or
otherwise as resolved by the Directors  If no Director 1s willing to act as chairman of the
meeting, or If no Director 1s present within 15 minutes after the time appointed for holding
the meeting, the members present and entitled to vote shall choose one of their number
to be chairman of the meeting

A Director shall, notwithstanding that he is not a member, be entitled to attend and speak
at any general meeting and at any separate meeting of the holders of any class of shares
in the Company

The chairman may, with the consent of a meeting at which a quorum s present (or if in
his opinion It 1s not practicable to obtain such consent but it appears to him necessary in
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order to facilitate the business of the meeting) and shall if so directed by the meeting,
adjourn the meeting from tme to time (or sine die) and from place to place, but no
business shall be transacted at any adjourned meeting other than business which might
properly have been transacted at the meeting had the adjoumment not taken place
Where a meeting 15 adjourned sine die, the time and place for the adjourned meeting
shall be fixed by the Directors When a meeting 1s adjourned for thurty days or more or
sine die or to some other place, not less than seven clear days’ notice of the adjourned
meeting shalt be given in ike manner as in the case of the orrginal meeting

Except as expressly provided n the Articles, it shall not be necessary to give any notice
of an adjournment or of the business to be transacted at an adjoumed meeting

If an amendment shall be proposed to any resolution under consideration but shall in
good faith be ruled out of order by the chairman of the meeting the proceedings on the
resolution i its anginal form shall not be invalidated by any error in such ruling. In the
case of a resolution duly proposed as a speciai resoluton no amendment thereto {other
than an amendment to correct a clencal or other manifest error) may in any event be
considered or voted upon

A resolution put to the vote of the meeting at any general meeting shall be decided on a
show of hands unless before the resolution 1s put to a vote, or on the declaration of the
result of, the show of hands a poll 1s duly demanded Subject to the provisions of the
Companies Acts a poll may be demanded--

1491 by the charman of the meefing, or

1492 by not less than three members present In person or by proxy having the right ta
vote at the meeting; or )

14 9.3 by a member or members and representing not less than one-tenth of the total
voting nghts of all the members having the nght to vote at the meeting, or

1494 by a member or members present in person or by proxy and holding shares in
the Company conferring a nght to vote at the meeting being shares on which an
aggregate sum has been paid up equal to not less than one-tenth of the total
sum paid up on all the shares conferring that right.

14 10 Unless a poll 1s duly demanded a declaration by the chairman that a resolution has been

carried or carried unamimously, or by a particular majonty, or lost, or not carmed by a
particular majonty and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution

14 11 The demand for a poll may, before the poll is taken, be withdrawn but only with the

consert of the chairman of the meeting and a demand so withdrawn shall not be taken {o
have invalidated the result of a show of hands declared before the demand was made.

14 12 A poll shall be taken in such manner (including the use of ballot or voting papers or
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tickets) as the charrman of the meeting directs and he may (and If so directed by the
meeting shall) appoint scrutineers (who need not be members) and fix a tme and place
for declanng the result of the poll The result of the poll shall be deemed 1o be the
resolution of the meeting at which the poll was demanded. The chairman may adjourn
the meeting to some place and time fixed by hum for the purpose of declaring the result of
the poll
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14 13 The right to appoint scrutineers 1s in addition to any nights of members under section 342

of the Act to require an independent report on a poll

14 14 A poll demanded on the election of a chairman or on a question of adjournment shall be

taken immediately A poll demanded on any other question shall be taken either
immediately or at such time and place as the chairman directs not being more than thirty
days from the date of the meeting at which the poll 1s demanded No notice need be
given of a poll not taken immediately if the tme and place at which 1t 1s to be taken are
announced at the meeting at which it 1s demanded In any other case at least seven
clear days’ notice shall be given specifying the time and place at which the poll Is fo be
taken The demand for a poll shall not prevent the continuance of a mesting for the
transaction of any business other than the question on which the poll was demanded If a
poll is demanded before the declaration of the result of a show of hands and the demand
1s duly withdrawn, the meeting shall continue as if the demand had not been made

15 VOTES OF MEMBERS

15.1

152

15.3

15 4

155

156
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Subject to any special nghts or restrictions as to voting attached by, or in accordance
with, the Articles to any class of shares, on a show of hands The number of votes each
member has, whether voting in person or by proxy is as set out in sections 284 and 285
of the Act On a poll demanded at a meeting of the Company, all or any of the voting
nghts of a member may be exercised by one or more duly appointed proxies

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

A member in respect of whom an order has been made by any couri having junsdiction
{whether in the United Kingdom or elsewhere) in matters conceming mental disorder may
vote, whether on a show of hands or on a poll, by a person authorised in that behalf by
that court, and any such receiver, curator bonis or other person may, on a poll, vote by
proxy. Evidence to the satisfaction of the Directors of the authorty of the person claiming
to exercise the nght to vote shall be deposited at the Office, or at such other place as 1s
specified in accordance with the Arficles under Article 15 10, not less than 48 hours
before the time appointed for holding the meeting or adjourned meeting at which the right
to vote 1s to be exercised and in default the right to vote shall not be exercisable In
calculating the said penod of 48 hours, no account shall be taken of any part of a day
which s not a working day

A member which 1s a corporation may authonse a person to exercise that member's
power to vote In accordance with s323 of the Act

No member shall, unless the Directors otherwise determine, be entitled in respect of
shares held by hm to vote at a general meeting either personally ‘or by proxy or io
exercise any other right conferred by membership in refation to meetings of the Company
if any call or other sum presently payable by him to the Company in respect of such
shares remains unpaid.

On a poll votes may be given either personally or by proxy and a person entitled to more
than one vote need not use all his votes or cast all the votes he uses in the same way, A
member may appoint more than one proxy to attend on the same occasion. A proxy
need not be a member of the Company. A proxy appointed by more than one member
(an “appointing member”) 1s not restncted by instructions received from any one
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168

15.10
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appointing member from casting a second or further vote in different ways under any
discretronary authonty given by other appointing membsrs if the proxy chooses so to do

No objection shall be raised as to the admissibllity of any vote except at the meeting or
adjoumned meeting at which the vote objected to 1s or may be given or tendered, and
every vote not disallowed at the meeting shall be valid for all purposes Any objection
made in due time shall be referred to the charrman of the meeting whose deciston shall
be final and conclusive

The Company s under no oblgation to check whether proxies or corporate
representatives of members vole in accordance with instructions given by their appointing
members and any such vote shall not be invalidated if such instructions are not followed

An appointment of proxy shall:-

159.1 be in wnting and, If the Board in its absolute discretion determines, may be
contained in electronic form, in any such case 1n any common form or in such
other form as the Board may approve and -

(a) if in hard copy form, under the hand of the appointor or of his attorney duiy
authorised 1in wnting or, If the appointor 1s a corporation, under its common
seal or under the hand of some officer or attarney duly authorised in that
behalf, or

(b) n the case of an appointment contained in electronic form, submitted by or
on behalf of the appointor, subject to such terms and conditions and
authenticated in such manner as the Board may in its absolute discretion
determine;

1592 be deemed (subject to any contrary direction contained in the same) to confer
authonty to demand or join in demanding a poll and to vote on any resolution or
amendment of a reselution put to the meeting for which it 1s given, as the proxy
thinks fit and to speak at the meeting, and

1593 unless the contrary 1s stated therein, be valid as well for any adjournment of the
meeting as for the meeting to which it relates

The Directors may require a member to provide the Company with reasonable evidence
of the (dentity of the member or of the proxy appointed by such member In addition, the
appointment of a proxy and the power of attorney or other authonty (if any) under which it
1s signed, or a copy of such authonty certified notarially or in some other way approved by
the Directors, together with any supporting documentation as evidence of identity may -

15 10 1 in the case of an instrument in writing (including, whether or not the appointment
of proxy i1s contained in electronic form, any such power of attorney or other
authonty) be deposited at the Office or at such other place or places and in such
location or locations as 1s or are specified in the notice convening the meeting or
in any appomntment of proxy sent out by the Company in relation to the meeting
not less than 48 hours before the time of the holding of the meeting or
adjourned meeting at which the person named in the instrument proposes to
vote, or

1510 2 in the case of an appointment contaned in electronic form, where an address
has been specified for the purpose of receiving communications -
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(a) In the notice convening the meeting, or

(b) n any mnstrument of proxy sent out by the Company In relation to the
meeting; or

(c) in any invitation contained in electronic form to appoint a proxy issued by
the Company in relation to the meeting,

be received at such address not less than 48 hours before the time for hoiding
the meeting or adjourned meeting at which the person named in the appointment
proposes to vote; or

15 10 3 n the case of a poll taken more than 48 hours after it 1s demanded, be deposited
or received as aforesaid after the poll has been demanded and not less than 24
hours before the time appointed for the taking of the poll, or

15 10 4 where the poll 1s not taken immediately but is taken not more than 48 hours after
it was demanded, he delivered at the meeting at which the poll was demanded
to the chairman of the meeting or to any Director, the Secretary or some person
authorised for the purpose by the Secretary

and an appontment of proxy not deposited, delivered or received 1n a manner so
permitted shall be invalld No appointment of proxy shall be valid after the expiry of 12
months from the date named in it as the date of its execution or the date of Its
submission, except at an adjourned meeting or on a poll demanded at a meeting or an
adjourned meeting In cases where the meeting was onginally held within 12 months from
such date.

The Directors may determine that, in calculating the penrods mentioned in Article 15 10 no
account shall be taken of any part of any day which 1s not a working day (within the
meaning of section 1173 of the Act).

15 12 A member may appoint more than one proxy to attend an the same occasion. When two

or more valid but diffenng appointments of proxy are delivered or received in respect of
the same share for use at the same meeting and in respect of the same matter, the one
which 1s last validly dehvered or recewved (regardless of its date or of the date of its
execution or submission) shall be treated as replacing and revoking the other or others as
regards that share. If the Company i1s unable to determine which appointment was last
vahdly delivered or received, none of them shall be treated as valid in respect of that
share.

15.13 Without limiting the foregoing, in relation io any shares which are held in uncertificated
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form, the Directors may from time to time permit appointments of a proxy to be made by
electronic form in the form of an Uncertificated Proxy Instruction (that is, a properly
authenticated dematerialised instruction, and/or other instruchion or notification, which Is
sent by means of the relevant system concerned and received by such participant in that
system acting on behalf of the Company as the Directors may prescribe, in such form and
subject to such terms and conditions as may from time fo time be prescribed by the
Directors (subject always to the facilittes and requirements of the relevant sysiem
concerned)) and may in a similar manner permit supplemenis to or amendments or
revocations of any such Uncertificated Proxy Instructions to be made by like means The
Directors may 1n addition prescribe the method for determining the time at which any
such properly authenticated dematenahsed instruction (and/or other instruction or
notification) 1s to be treated as received by the Company or such participant. The
Direclors may treat any such Uncertificated Proxy Instruction which purports to be or 1s
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expressed to be sent on behalf of a holder of a share as sufficient evidence of the
authority of the person sending that mstruction to send it on behalf of that holder

15 14 A vote given or poll demanded by proxy or by the duly authonsed representative of a

corporation shall be valhd notwithstanding the previous termination of the authority of the
person voting or demanding a poll unless notice in writing of the fermination was receved
by the Company at the Office or at such other place at which the instrument of proxy was
duly deposited or, where the appointment of proxy was contained in electronic form, at
the address at which such appointment was duly received before the commencement of
the meeting or adjourned meeting at which the vote 1s given or the poll demanded or (in
the case of a poll taken otherwise than on the same day as the meeting or adjourned
meeting) the time appointed for taking the poll

15 15 The Directors may at the expense of the Company send instruments of proxy to the

15.16

members by post m hard copy form, in electronic form or otherwise (with or without
provision for thewr return prepaid) for use at any general meeting or at any separate
meeting of the holders of any class of shares, either in blank or nominating in the
alternative any one or more of the Directors or any other person [f for the purpose of any
meeting invitations to appoint as proxy a person or one of a number of persons specified
in the invitations are issued at the Company’s expense, they shall be 1ssued to all (and
not to some oniy) of the members entitled to be sent a notice of the meeting and to vote
at it. The accidental omission to send such an instrument or give such an invitation to, or
the non-receipt thereof by, any member entitled to attend and vote at a meeting shall not
invalidate the proceedings at that meeting.

From time to time the Directors may {cansistently with the Act and these Articles) make
such regulations and establish such procedures as they consider appropriate to recewve
and venfy the appointment of a proxy or termination of a proxy appointment Any such
regulations may be general or specffic to a particular meeting Without mitation, any
regulations may include provisions that the Directors (or some person or persons
appointed by them) may conclusively determine any matter or dispute relating to -

15 16.1 to the appointment or revocation or purported appomntment or termination of a
proxy appointment; and/or

1516 2 to any instruction contained or allegedly contained in any such appointment or
termination

and any such regulations may also include rebuttable or conclusive presumptions of any
fact concerning those matters. The Directors may from time to time modify or revoke any
such regulations as they fit, prowded that no subsisting valid appointment of a proxy or
termination of a proxy appointment or any voting instruction shall thereby be rendered
invald

16. NUMBER OF DIRECTORS

Unless and until otherwise determined by ordinary resclution the number of Directors {other
than alternate direclors) shall not be subject to any maximum but shall not be less than two.

17. ALTERNATE DIRECTORS

171
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Any Director (other than an alternate director) may appoint by writing under his hand and
deposited at the Office or delivered at a meeting of the Directors any other Director, or
any other person approved by the Directors and willing to act, to be an altemnate director
and may in ike manner remove from office an alternate director so appointed by him
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17.2

173

17.4

175

An alternate director shall be entitled to receive notice of all meetings of Directors and of
all meetings of committees of Directors of which his appointor i1s a member, to attend and
vote at any such meeting at which the Director appointing him is not personally present,
and generally to perform all the funchions of his appointor as a Director in his absence but
shall not be entitled to receive any remuneration from the Company for his services as an
alternate director If he shall be himseif a Director or shall attend any such meeting as an
alternate for more than one Director his voting nights shall be cumulative but he shall not
be counted more than once for the purposes of quorum, If his appointor i1s for the time
being absent from the United Kingdom or temperarily unable to act through 1l health or
disability his signature to any resolution in writing of the Directors shall be as effective as
the signature of his appointor To such extent as the Direciors may from time to time
determine in relation to any committees of the Directors the foregoing provisions of this
Article 17.2 shall alsa apply mutatis mutandis fo any meeting of any such committee of
which his appointor is a member. An altemate director shall not (except as aforesaid)
have power {0 act as a Director.

An alternate director shall cease to be an alternate director if hus appointor ceases fo be a
Director, but, If a Director retires by rotation or otherwise but 1s reappointed or deemed to
have been reappointed at the meeting at which he retires, any appointment of an
alternate Director made by him which was in force immediately pnor to his retirement
shall continue after his reappointment The appointment of an alternate director shall
determine on the happening of any event which If he were a Director would cause him to
vacate such office.

Any appointment or removal of an alternate director shall be by notice to the Company
signed by the Director making or revoking the appointment or in any other manner
approved by the Directors

Except as otherwise provided In the Articles, an alternate director shall be deemed for all
purposes to be a Director and shall alone be respensible for his own acts and defaults
and he shall not be deemed to be the agent of the Director appointing him. An aliernate
director shall be entitled {o the same extent as if he were a Director to contract and be
interesied in any benefit from contracis or arrangements or transactions and to be repaid
expenses and to be indemnified

18 APPOINTMENT AND RETIREMENT OF DIRECTORS

181

18.2

183

13865096_3

At every annual general meeting one-third of the Directors or, if their number i1s not three
or a multiple of three, the humber nearest to one-third shall retire from office by rotation
provided that, If there 1s only one Director who 1s subject to retirement by rotation, he shall
retire

Subject to the provisions of the Companies Acts the Directors to retire by rotation shall
Include (so far as 1s necessary to obtain the number required) any Director whe wishes to
retire and not to offer himself for re-election Any further Directors so to retire shall be
those of the other Directors subject to retirement by rotation who have been longest in
office since their last appointment or reappointment, but as between persons who
became or were last reappointed Directors on the same day those to retire shall (unless
they otherwise agree among themselves) be determined by lot. A retiring Director shall
be eligible far re-election.

If the Company, at the mesting at which a Director retires by rofation, does not fill the
vacancy the retiring Director shall, if willing to act, be deemed to have been reappointed
unless at the meeting it I1s resoived not to fill the vacancy or unless a resolutton for the
reappointment of the Director 1s put to the meeting and lost or if the retinng Director has
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185

186

187

188

189

given notice in wnting to the Company that he 1s unwilling to be re-elected or where the
default in filling the vacancy 1s due to the mowving of a resoiution in contravention of Article
185

The retirement shall not have effect until the conclusion of the meeting except where a
resolution 1s passed to elect some other person in the place of the retinng Director or a
resolution for his re-election i1s put to the meeting and lost and accordingly a retiring
Director who 1s re-elected or deemed to have been re-elected will continue in office
without a break

A resolution for the appointment of two or more persons as Directors by a single
resolution shall not be moved at any general meeting unless a resolutton that it shall be
s0 moved has first been agreed to by the meeting without any vote being given against i,
and any resolution moved in contraventon of this provision shall be void For the
purposes of this Article 18 5 a resolution for approving a person’s appointment or for
nominating a person for appointment as a Director shall be treated as a resolution for his
appointment.

No person other than a Director retinng at the meeting shall, unless recommended by the
Directors for election, be eligible for appointment or reappoiniment as a Direclor at any
general meseting unless not less than seven nor more than 42 days (inclusive of the date
an which the notice 1s given) before the date appomted for the meeting there shall have
been lodged at the Office notice In wnting signed by some member (other than the
person to be proposed) duly qualified to attend and vote at the meeting for which such
notice 1s given of his intention to propose such person for election stating the particulars
which would, iIf he were so appomnted or reappointed, be required fo be included in the
Company's Register of Directors, together with notice in wnting signed by the person to
be proposed of his willingness to be appointed or reappointed

Subject as aforesaid the Company may by ordinary resolution appoint any person to be a
Direclor erther to fill a casual vacancy or as an additional Director. Without prejudice
thereto the Directors shall have power at any time so to do, but so that the total number
of Directors shall not thereby exceed the maximum number (if any) fixed by or in
accordance with the Articles Any person so appointed by the Directors shall hold office
only until the next annual general meeting and shall then be eligible for re-election, but
shall not be taken into account in determining the number of Directors who are to retire by
rotation at such meeting

A Director shall not be required to hold any shares of the Company by way of
qualification A Director who 15 not a member of the Company shall neveriheless be
entitled to attend and speak at general meetings

Subject as aforesaid, a Director who retires at an annual general meeting may, If willing
to act, be reappointed. If he is not reappointed, he shall retain office until the meeting
appoints someone in his place or, if it does not do so, until the end of the meeting.

19 DISQUALIFICATION AND REMOVAL OF DIRECTORS

191
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The office of a Director shall be vacated if:-

19 1.1 bhe ceases to be a Director by virtue of any provision of the Companies Acts or
he otherwise becomes prohibited by law from being a director, or
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19.2

1912 he becomes bankrupt or has a bankruptcy order made against him or makes any
arrangemant or composition with his creditors generally or becomes subject to a
bankruptcy restriction order or undertaking, or

192 1.3 a registered medical practitioner who 1s ireating that Director gives a written
opinion to the Company stating that the Director has become physically or
mentally incapable of acting as a director and may remain so for more than three
months, or

19.1.4 Dby reason of that Director's mental health, an order is made which wholly or
parlly prevents him from personally exercising any powers or rights which that
Director might otherwise have, or

1915 he shall for more than six consecutive months have been absent without
permission of the Directors from meetings of Diectors held during that period
and the Directors resolve that his office be vacated,

1916 he resigns his office by notice in writing to the Company or he offers in wnting to
resign and the Directors resolve to accept such offer, or

1917 being a Managing Director or a Director hoiding an executive office, he is
dismissed from such office, or

19.18 he s requested in wnting by all the other Directors to resign

Without prejudice to the provisions of sections 168 and 169 of the Companies Act 2006,
the Company may by ordinary resolution of which special nofice has been given in
accordance with that Act remove from office any Director notwithstanding anythung in the
Articles or 1n any agreement between the Company and such Director and without
prejudice to any claim such Director may have for damages for breach of any contract of
service between him and the Company and appoint another person in place of a Director
so removed from office and any person so appointed shall be treated for the purpose of
determining the time at which he or any other Director 1s to retire by rotation as if he had
become a Director on the day on which the Director in whose place he is appointed was
last elected a Director In default of such appointment the vacancy ansing upon the
removal of a Director from office may be filled as a casual vacancy

20 REMUNERATION OF DIRECTORS

201

202

13865996_3

The Directors shall be entitled to such remuneration as the Company may by ordinary
resolution from time to time determine and such remuneration shall be divisible among
the Directors as they may agree, or, faling agreement, equally except that, unless the
resolution provides otherwise, the remuneration shall be deemed to accrue from day to
day Notwithstanding the above, fees payable to Directors who are non-executive
directors shall be subject to a cap of £450,000 per annum.

Any Director who holds any executive office (including for this purpose the office of
Chairman or Deputy Chairman whether or not such office s held in an executive
capacity), or who serves on any committee of the Directors, or who otherwise performs
services which in the opinion of the Directors are outside the scope of the ordinary duties
of a Director, may be paid such exira remuneration by way of salary, commission or
otherwise as the Directors or any committee of the Directors may determine
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21 DIRECTORS' EXPENSES

The Directors may be paid all travelling, hotel and other expenses properly incurred by them in
connection with their attendance at meetings of Directors or committess of Directors or general
meelings or separate meetings of the hoiders of any class of shares or of debentures of the
Company or otherwise in connection with the discharge of their duties

22 DIRECTORS’ APPOINTMENTS

221

222

223

22.4

225

Subject to the provisions of the Companies Acts the Directors may appoint one or more
of their number to the office of Managing Director or to any other executive office under
the Company, may enter into an agreement or arrangement with any Director for his
employment by the Company or for the provision by him of any services outside the
scope of the ordinary duties of a Director and may permit any person appointed to be a
Director to continue in any other office or employment held by him in the Company before
he was so appointed Any such appointment, agreement or amrangement may be made
upon such terms as the Directors or any committee of the Directors may determine and
they may remunerate any such Director for his services as they think fit

Without prejudice to the generality of Article 22 1 the Directors may entrust to and confer
upon any Director holding any executive office any of the powers exercisable by them as
Directors upon such terms and conditions and with such restrictions as they think fit, and
either collaterally with or to the exclusion of their own powers, and may from time to time
revoke, withdraw, alter or vary all or any of such powers.

Any appointment of a Director to an executive office shall terminate If he ceases to be a
Director but without prejudice to any claim to damages for breach of the contract of
service between the Director and the Company

The Directors may from time to time appoint any person to any office or employment
having a designation or title including the word “director”, or attach to any existing office
or employment with the Company such a designation or title and may at any time
determine any such appointment or the use of any such designation or title The
inclusion of the word “director” in the designation or tifle of any such office or employment
with the Company shall not imply that the holder thereof 1s a director of the Company, nor
shall such holder thereby be empowered in any respect to act as a Director of the
Company or be deemed to be a Director for any of the purposes of the Articles.

The Directors shall have power from time to tme to appoint any one or more persons to
be an honorary President of the Company upon such terms and conditions as the
Directors may determine and subsequently to remove any such person or persons from
office. An honorary President shall not have any powers to act as a Director nor shall he
be deemed to be a Director for the purposes of the Articles.

23 AUTHORISATION OF DIRECTORS' INTERESTS

231
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The Directors may authorise any matter where any Director (or former Director If that
former Director 1s stll subject to the statutory duty to avoid conflicts of interest) has or
may have a direct or indirect interest and/or duty that conflicts or possibly may conflict
with the interests and/or duties of the Company provided that -

2311 the Director concerned and any other interested Director are not counted
towards any requirement as to quorum, and
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23.2

233

234

23 12 the matter Is agreed without such Director or other Director voting (or would
have been agreed to if their votes had not counted).

Any authorisation of a matter under this Article 23 shall extend to any actual or potential
conflict of interest which may reasonably be expected to anse out of the matter so
authorised However, for the avoidance of doubt, no authonsation 1s required under
Article 23 1 1n relation to a transaction or arrangement with the Company

The autharising Directors may impose any hmits or conditions on their authonsation
under Article 23.1 at the time when such authonsation 1s given or subsequently as they In
their discretion consider appropnate including the following -

23 3.1 limiting or preventing the disclosure of information to the Director who has or
may have the interest that 1s the subject of the authonsation;

2332 Imiting or preventing the attendance of such Director at any board meeting or
discussion, and

23.3.3 hmiting or preventing the avallability of board or briefing papers o such Director

in each case to the extent the authorising Directors consider approprate to protect that
Director from being in breach of his statutory duty to avoid conflicts of interest

Provided a Director complies with any limits or conditions referred to in Article 23 3 he
shall not, except as otherwise agreed by him, be accountable to the Company for any
benefit which he (or a person connected with him) derives from any matter authonsed by
the Directors under this Article 23 and any contract, fransaction or arrangement relating
thereto shall not be liable to be avoided on the grounds of any such benefit

24. DIRECTORS PERMITTED INTERESTS

241

242
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Provided he has declared to the Directors the nature and extent of any interest of his at a
meeting of the Board or in the manner set out in section 184 or 185 of the Act, a Director,
notwithstanding his office.-

2411 may be a party to, or otherwmise interested in, any transaction or arrangement
with a relevant Company;

2412 may be a director or other officer of, or employed by or otherwise interested In
any Relevant Company;

2413 may act {or any firm of which he Is a partner, employee or member may act) in a
professional capacity for any Relevant Company (other than as auditor) whether
or not he or it 1s remunerated, and

24 14 may have any other interest authorised by ordinary resolution of the Company
No authcrisation under Article 23 shall be necessary in respect of any such interest

Such Director shall not, by reason of his office, be accountable to the Company for any
benefit which he denves from any such office or employment or from any such
transactton or arrangement or from any interest in any Relevant Company and no such

transaction or arrangement shall be hable to be avoided on the ground of any such
interest or benefit
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For the purposes of this Article 24, “Relevant Company” means -
24.3.1 the Company,
2432 a subsidiary undertaking of the Company;

24 3.3 any holding company of the Company or a subsidiary undertaking of any such
holding company;

24.3.4 any body corporate promoted by the Company, or

2435 any body corporate in which the Company 1s otherwise interested

25 DIRECTORS' GRATUITIES AND EXPENSES

The Company may provide bensfits, whether by the payment of gratuities or pensions or by
insurance or otherwisse, for any Director or former Director and for any member of his family
(including a spouse or cwil partner or a former spouse or civil partner) or for any person who Is
or was dependent on him, and may (as well before as after he ceases to hold such office or
employment) contribute to any fund and pay premiums far the purchase or provision of any such
benefit

26 POWERS OF DIRECTORS

261

26.2

The business and affairs of the Company shall be managed by the Directors, who may
exerciss all such powers of the Company as are not by the Companies Acts or by the
Articles required to be exercised by the Company in general meeting subject
nevertheless to any regulations of the Articles, to the provisions of the Companies Acts
and 1o such regulations, being not Inconsistent with the aforesaid regulations or
provisions, as may be prescribed by special resolution of the Company, but no regulation
s0 made by the Company shall invalidate any prior act of the Directors which would have
been valid if such regulaton had not been made The general powers given by this
Article 26 1 shall not be limited or restricted by any special authority or power given to the
Directors by any other Article Subject to the provisions of the Articles all powers of the
Directors shall be exercised at a meeting of the Directors which has been valdly
convened and at which a quorum Is present

The Directors may exercise any power conferred by the Act to make prowsion for the
benefit of persons employed or formerly employed by the Company or any of its
subsidiaries in connection with the cessation or the transfer to any person of the whole or
part of the undertaking of the Company or that subsidiary

27 DELEGATION OF DIRECTORS' POWERS

27.1
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The Directors may establish any local, group or divisional boards or agencies for
managing any of the affairs of the Company, either in the United Kingdom or elsewhere,
and may appoint any parsons to be members of such local, group or divisional boards, or
any managers or agenctes, and may fix therr remuneration, and may subject to the
prowvisions of the Articles delegate to any local, group or divisional board, managers or
agencies any of the powers, authorities and discretions vested in the Directors, with
power to sub-delegate, and may authorise the members of any such boards or agencies
or any of them to fill any vacancies therein and to act notwithstanding vacancies, and any
such appoiniment or delegation may be made upon such terms and subject to such
conditions as the Directors may think fit, and the Directors may remove any person so

27




272

273

27 4

appointed, and may annul or vary any such delegation, but no person dealing in good
farith and without notice of any such annulment or vanation shall be affected thereby

The Directors may from time to time and at any time by power of attomey or otherwise
appoint any company, firm or person or any fluctuating body of persons, whether
nominated directly or indirectly by the Directors, fo be the agent or agents or attorney or
atiomeys of the Company for such purposes and with such powers, authortes and
discretions (not exceeding those vested in or exercisable by the Dwectors under the
Articles) and for such period and subject to such conditions as they may think fit, and any
such appointment or power of attorney may contain such provisions for the protection and
convenience of persons dealing with any such agent or attomey as the Directors may
think fit, and may also authorise any such agent or attorney to sub-delegate all or any of
the powers, authorities and discretions vesied in him

The Directors may delegate any of their powers or discretions to committees consisting of
one or more members of their body and (iIf thought fit) one or more other persons co-
opted as hersinafter provided Any committee so formed shall in the exercise of the
powers so delegated conform to any regulations which may from time to time be imposed
by the Directors Any such regulations may provide for or authonse the co-option to the
committee of persons other than Directors and for such co-opted members to have voting
rights as members of the committee but so that (a) the number of co-opted members
shall be less than one half of the tofal number of members of the committee and (b) no
resolution of the committee shall be effective unless a majonty of the members of the
committee present at the meeting are Directors

The meetings and proceedings of any such committee consisting of two or more
members shall be governed mutatis mutandis by the provisions of the Articles regulating
the meetings and proceedings of the Directors, so far as the same are not superseded by
any regulations made by the Directors under Article 27 3

28 BORROWING POWERS

281

282
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Subject as hereinafter provided and to the provisions of the Companies Acts the Directors
may exercise all the powers of the Company to borrow money, and to mortgage or
charge its undertaking, property and uncalled capital, and to 1ssue debentures and other
securities, whether outnght or as collateral security for any debt, hability or obligation of
the Company or of any third party

The Directors shall restrict the borrowings of the Company and exercise all voting and
other rights or powers of control exercisable by the Company in relation to its subsiciary
companies {(If any) so as to secure (so far, as regards subsidianies, as by such exercise
they can secure) that the aggregate of the outstanding monies for the time being
barrowed by members of the Group {which for the purposes of this Article 28 shall mean
the Company and Its subsidiary undertakings for the time being) and owing to persons
outside the Group as calculated pursuant this Article 28 (the "Amounts Borrowed®) shall
not at any time without the previous sanction of an ordinary resolution of the Company
exceed five imes the Adjusted Capital and Reserves (as defined below) provided that the
Amounts Borrowed -

28 2.1 shall, in relation to any convertible bond 1ssued by any member of the Group,
only include the amount or proportion of such convertible bond that is treated or
would, if such bond were to have been issued at the relevant time, have been
treated as debt in the latest audited consolidated balance sheet of the Group,
and
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shall be reduced by the aggregate amount of -

(a) cash n hand or on deposit with any bank or financial institution to the extent
beneficially owned by a member of the Group including, for the avoidance of
doubt, any cash held as collateral or other security for any monies borrowed
by members of the Group,

(b) secunties issued or unconditionally guaranteed by the government of the
United States of America or the United Kingdom or by any agency of such a
government having an equivalent credit rating;

(c) commercal paper in Euro, Sterling or US Dollars not issued or guaranteed
by a member of the Group, for which a recognised trading markets exists
and maturing within one year of being acquired and having a rate of at least
A—1 from Standard and Poor's Corporation or at least P-1 from Moody’s
Investor Services Inc or, if unrated, whose i1ssuer has an equivalent rating
in respect of s long term debt obligatians, and

(d) certficates of deposit or bankers’ acceptances maturing within one year of
being acquired 1ssued by any bank or financial institution having a long term
unsecured debt rating of at least A-1 from Standard and Poor’s Corporation
or at least P-1 from Moody's Investor Services Inc, and

28 3 For the purpose of the foregoing imit the following prowisions shall apply -
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28.31

283.2

the Adjusted Capital and Reserves shall mean the aggregate of -
(a) the amount paid up on the 1ssued share capital of the Company, and

{b) the total of the capital and revenue reserves of the Group {including any
share premium account, capital redemption reserve fund, credit balance on
the consolidated profit and loss account and credit balance on any other
undistnbutable reserves} but excluding sums set aside for taxation
(including deferred taxation) and amounts attnbutable to outside
shareholders In subsidianes and deducting any debit balance on the
consolidated profit and loss account {except to the extent that such
deduction has already been made)

all as shown in the latest audited consolidated balance sheet of the Group but
adjusted as may be necessary in respect of any vanation in the paid up share
capital or share premium account or other reserves (other than as a result of
frading profits or losses) of the Company since the date of its latest audited
balance sheet and to reflect any change since that date n the compantes
compnsing the Group For the purposes of calculating the revenue reserves of
the Group there shali be included and added a notional reserve equal to the
difference between the values of the property assets of the Group included
within the relevant accounts and (if higher) the open market vacant possession
values of those properties as shown I1n any note to the accounts or report, review
or statement of a director or the directors accompanying such accounts based
upon an external valuation carned out pnor to the date of the relevant accounts;

there shall be deemed, subject as hereinafter provided, to have been borrowed

and to be outstanding as borrowed moneys of the relevant member of the Group
(to the extent that the same would not otherwise fall to be taken into account):-
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28 3.6

(a) the principal amount of all debentures 1ssued in whole or in part for a
consideration other than cash (including any fixed or minimum prermium
payable on final repayment) of any member of the Group which are not for
the time being beneficiaily owned within the Group,

(b) the outstanding amount of acceptances (not being acceptances of trade bills
in respect of the purchase or sale of goods in the ordinary course of trading)
by any member of the Group or by any bank or accepting house under any
acceptance credit opened on behalf of and in favour of any member of the
Group,

moneys borrowed by any member of the Group for the purpose of repaying or
redeeming (with or without premium) in whole or in part of any other borrowed
moneys falling to be taken into account and intended to be applied for such
purpose within six months after the borrowing thereof shall not dunng such
period, except to the extent so applied, themselves be taken into account,

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 pnce receivable under such contract which 1s guaranteed or insured by the
Export Credits Guarantee Department or other like institution carrying on a
similar business shall be deemed not to be borrowed moneys,

moneys borrowed by a partly-owned subsidiary undertaking and not owing to
another member of the Group shall be taken into account subject to the
exclusion of a proportion thereof equal to the minonty proportion and moneys
borrowed and owing to a partly owned subsidiary undertaking by another
member of the Group shall be taken into account to the extent of a proportion
thereof equal to the minorty proportion; for the purposes aforesaid “minonty
proportion” shail mean the proportion of the I1ssued equity share capital of such
partly owned subsidiary undertaking which is not attributable to the Company;

borrowed moneys of any member of the Group expressed n or calculated by
reference to a curency other than sterling shall be translated into sterling using
the methods applied in translating the appropnate item in the balance sheet of
the relevant member of the Group for the preparation of the last audited
consolidated accounts of the Group or by reference to the rate of exchange or
approximate rate of exchange ruling on whatever date and determined on
whatever basis the Auditors may determine or approve

28.4 No person dealing with the Company or any of its subsidianes shall be concerned to see
or enquire whether the said limit 1s observed and no debt incurred or secunty given in
excess of such limit shall be invalid or ineffectual unless the lender or the recipient of the
security had, at the time when the debt was incurred or secunty given, express notice that
the said limit had been or would thereby be exceeded

28.5 A certfficate or report by the Auditors as to the amount of the Adjusted Capital and
Reserves or the amount of moneys borrowed or to the effect that the imit imposed by this
Article 28 was not or will not be exceeded at any time or times shall be conclusive
evidence of such amount or fact for the purpose hereof.

29 PROCEEDINGS OF DIRECTORS

291 Subject to the provisions of the Articles, the Directors may regulate their proceedings as
they think fit. A Director may, and the Secretary at the request of a Director shall, call a
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293
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295

29.6

297
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meeting of the Directors. it shall not be necessary to give notice of a meeting to a
Director who 1s absent from the United Kingdom (unless such Director shall have notified
the Secretary in wnling of an address in the United Kingdom at which notice of mestings
of the Directors 1s to be given to him when he is absent from the United Kingdom). Any
Director may waive notice of any meeting and any such wawver may be retroactive
Questions arising at a meeting shall be decided by a majority of votes In the case of an
equality of votes, the chairman of the mesting shall have a second or casting vote. A
Director who 1s also an alternate Director shall be entitled 1n the absence of his appontor
to a separate vote on behalf of his appointor in additton to his own vote. Any Director
may participate in a meeting by means of conference telephone or other communication
equipment whereby all persons parhcipating in the meeting can hear each other and any
Director so participating shall be deemed to be present in person at that meeting Such a
meeting shall be deemed to take place where the largest group of those participating 1s
assembled, or if there is no such group, where the Chairman of the meeting then 1s

The quorum necessary for the transaction of the business of the Directors may be fixed
by the Directors and unless so fixed at any other number shall be two An alternate
Director who 1s not himself a Director shall, if his appointor 1s not present, be counted In
the quorum. A mesting of the Directors at which a quorum 1s present shall be competent
to exercise all powers and discretions for the time being exercisable by the Directors

The continuing Directors or a sole continuing Director may act notwithstanding any
vacancies in therr number, but, if the number of Directors is less than the number fixed as
the quorum, they may act only for the purpose of filling vacancies or of calling a general
meeting. If there be no Directors or Director able or willing to act, then any two members
may summon a general meeting for the purpose of appointing Directors

The Directors may elect from their number a Chairman of the Board and one or more
Deputy Charrmen and determine the period for which each s to hold office, but If no
Chairman or Deputy Chairman has been appointed or if at any meeting of the Directors
no Chairman or Deputy Chairman shall be present within five minutes after the time
appointed for the meeting, the Directors present may appomnt one of their number to be
chairman of the meeting

If at any time there 1s more than one Deputy Charman the nght in the absence of the
Chairman to preside at a meeting of the Directors or of the Company shall be determined
as between the Deputy Chairmen present (if more than one) by seniority in length of
appointment or otherwise as resolved by the Directors.

All acts done by a meeting of Directors, or of a committee of Directors, or by a person
acting as a Director shall, notwithstanding that it be afterwards discovered that there was
a defect in the appointment of any Director or alternate Director or that any of them were
disqualified from holding office, or had vacated office, or were not entitted to vote, be as
valid as if every such person had been duly appointed and was qualfied and had
continued to be a Director or alternate Director, as the case may be, and had been
entitled to vote.

A resolution in wnting signed by all the Directors entitled to receive notice of a meeting of
Directors or of a committee of Directors shall be as valid and effectual as if it had been
passed at a meeting of Directors or (as the case may be) a committee of Directors duly
convened and held and may consist of several documents In the Iike form each signed by
one or more Directors, but a resolution signed by an alternate Director need not also be
signed by his appomtor and, If it 1s signed by a Director who has appomted an alternate
Director, it need not be signed by the alternate Director in that capacity

3




30 RESTRICTIONS ON VOTING AND QUORUM

301

302
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Except as otherwise provided by the Articles and whether or not the interest 1s one which
is authonsed pursuant to Article 23 or permitted under Article 24, a Director shail not be
entitled to vote in respect of any contract, transaction or arrangement or any other
proposal in which he or any person connected with him has an interest. Any vote of a
Director in respect of a matter where he is not entitled to vote shall be disregarded A
Director shall not be counted in the quorum at & meeting in relation to any resolutton on
which he is debarred from voting

Subject to the Companies Acts, a Director shall be entitled to vote (and be counted i the
quorum) in respect of any resolution concerning any of the following matters, namely -

3021

22

3023

3024

30.2.5

3026

3027

3028

3029

30.2.10

praposals relating to any indemnities or provision of funds from the Company in
favour of the Director which comply with the relevant provisions of Article 43,

proposals In which he has an interest only by wirtue of interests in shares,
debentures or other securities of the Company, or by reason of any other
interest in or through the Company,

the giving of any security, guarantee or indemnity in respect of money lent or
obligations incurred by him or by any other person at the request of or for the
benefit of the Company or any of its subsidiary undertakings;

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

where the Company or any of its subsidiary undertakings s offering secunties In
which offer he 1s or may be entifled to participate as a holder of securnties or in
the underwriting or sub-underwnting of which he is to participate,

any proposal concerning another company in which he and any persons
connected with him (within the meaning of section 252 of the Companies Act
2006) da not to his knowledge hold an interest {as that term is used in sections
820 and 822-824 of the Act) representing 1% or more of either any class of the
equity share capital, or the voting rights, in such company;

any proposal relating to an arrangerment for the benefit of the employees of the
Company or any of its subsidiary undertakings which does not award him any
priviege or benefit not generally awarded to the employees to whom such
arrangement relates,

any proposal concerning insurance which the Company proposes to purchase or
maintain for the benefit of Directors;

any proposal In which he has an interest of which he 1s not aware or an interest
which cannot reasonably be regarded as likely to give nse to a conflict of
interest, or

proposais in respect of which the interest or the interest of Directors generally
has been authorised by an ordinary resolution
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Where proposals are under consideration concerning the appointment or termmation of
appointment {including fixing or varying the terms of appomtment or termination of
appointment) of two or more Directors to offices or employments with the Company or
any company In which the Company 1s interested, such proposals may be divided and
considered in relation to each Director separately and in such case each of the Directors
concemned {If not debarred from voting under these Articles) shall be entitied to vote (and
be counted m the quorum) n respect of each resolution except that concerning his own
appontment or termination of appointment

If any question shall anse at any meeting as to the existence of a Director’s interest or as
to the entittement of any Director to vote and such question is not resolved by his
voluntarily agreeing to abstain from voting, such question shali {unless the Director
concemed is the Chairman in which case he shall withdraw from the meeting and the
Directors shall elect (if it shall not already have done so) a Deputy Chairman to constder
the question in place of the Chairman) be referred to the Chairman of the meeting and his
ruling in relation to any other Director shall be final and conclusive except in a case where
the nature or extent of the interest of the Director concerned has not been disclosed in
accordance with the Articles and the Companies Acts and provided that any such
queshion shall, for the purposes of disclosure of the interest in the accounts of the
Company, be finally and conclusively decided by a majonty of the Directors (other than
the Director concerned)

31 CONFIDENTIAL INFORMATION

311

312

N3

Subject to Article 31 2 if a Director, otherwise than by virtue of his position as Director
receives information in respect of which he owes a duty of confidenhality to a person
other than the company, he shall not be required:-

31.1.1 to disclose such information to the Company or to the Directors, or to any
Director, officer or employee of the Company; or

3112 otherwise to use or apply such confidential information for the purpose of or in
connection with the performance of his duties as a Director

Where such duty of confidentiality anses out of a situation in which the Director has, or
can have, a direct or indirect interest that conflicts, or may possibly conflict, with the
interests of the Company, Arlicle 31.2 shall apply only if the conflict arises out of a matter
which has been authonsed under Article 23 or falls within Article 24 1

This Article 31 is without prejudice to any equitable principle or rule of law which may
excuse or release the Director from disclosing information, in circumstances where
disclosure may otherwise be required under this Article 31.

32. SECRETARY

Subject to the provisions of the Companies Acts the Secretary shall be appointed by the
Directors for such term, at such remuneration and upon such conditions as they may think fit;
and any Secretary so appointed may be removed by them, but without prejudice to any claim for
damages for breach of any contract of service between him and the Company If thought fit two
or more persons may be appointed as Joint Secretanes The Directors may also appoint from
time to time on such terms as they may think fit a Deputy Secretary or one or more Assistant
Secretanes
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35.

MINUTES AND REGISTER
33.1 The Directors shall cause minutes to be made in books kept for the purpose -
3311 of all appointments of officers made by the Directors, and

3312 of all proceedings at meetings of the Company, of the holders of any class of
shares in the Company, and of the Directors, and of committees of Directors,
including the names of the Directors present at each such meeting.

322 Subject to and to the extent permitted by the Companies Acts, the Company, or the
Directors on behalf of the Company, may cause to be kept In any terntory a branch
register of members resident in such territory, and the Directors may make and vary such
regulations as they may think fit respecting the keeping of any such register

THE SEAL

341 The Directors shall provide for the safe custody of the Seal and any Securities Seal and
neither shall be used without the authority of the Directors or of a commuitee authonsed
by the Directors in that behaif

342 Every instrument to which the Seal or Secunties Seal shall be affixed (other than a
certificate for or evidencing shares, debentures or other secunties (including options)
issued by the Company) shall be signed by one Director and the Secrefary or by two
Directors except that as regards any certificates for shares or debentures or other
securities of the Company the Directors may by resolution determine that such signatures
or either of them shall be dispensed with or affixed by some method or system of
mechanical signature.

343 The Secunties Seal shall be used only for sealing secunties 1ssued by the Company and
documents creating or evidencing secunies so issued. Any such securities or
documents sealed with the Secunties Seal shall not require to be signed

34 4 A document or instrument signed on behalf of the Company by two authorised signatories
{within the meaning of section 44(3) of the Act} or by a Director in the presence of a
witness who attests the signature shall have the same effect as f it were under seal and
a document so executed which makes 1t clear on its face that it 1s intended to be a deed
(in whatever form of words) has effect, upon delivery, as a deed

AUTHENTICATION OF DOCUMENTS

Any Drirector or the Secretary or any perscn appointed by the Directors for the purpose shall
have power to authenticate any documents affecting the constitution of the Company and any
resolutions passed by the Company or the Directors or any committee, and any books, records,
documents and accounts relating to the business of the Company, and to certify copies thereof
or extracts therefrom as true copies or extracts; and where any books, records, documents or
accounts are elsewhere than at the Office the local manager or other officer of the Company
having the custody thereof shall be deemed to be a person appointed by the Directors as
aforesaid. A document purporting to be a copy of a resolution, or an extract from the minutes of
a meeting, of the Company or of the Directors or any committee which s certified as aforesaid
shall be conclusive evidence in favour of all persons dealing with the Company in reliance
thereon that such resolution has been duly passed or, as the case may be, that any minute so
extracted Is a true and accurate record of proceedings at a duly constituted mesting

34
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36. RESERVES

The Directors may from time to time set aside out of the profits of the Company and carry to
reserve such sums as they think proper which, at the discretion of the Directors, shall be
applicable for any purpose to which the profits of the Company may be properly applied and
pending such applcation may either be employed in the business of the Company or be
invested. The Directors may divide the reserve into such special funds as they think fit and may
consolidate into one fund any speciat funds or any parts of any special funds into which the
reserve may have been dvided The Directors may also without placing the same to reserve
carry forward any profits. In carrying sums to reserve and in applying the same the Directors
shall comply with the provisions of the Companies Acts.

37. DIVIDENDS

371

37.2

373

374

3756

376

377

13855996_3

The Company may by ordinary resolution declare dividends but no such dividend shall
exceed the amount recommended by the Directors.

[f and so far as in the opinion of the Directors the profits of the Company justfy such
payments, the Directors may declare and pay the fixed dividends on any class of shares
carrying a fixed dividend expressed to be payable on fixed dates on the half yearly or
other dates prescrnbed for the payment thereof and may also from time to time declare
and pay intenm dividends on shares of any class of such amounts and on such dates and
in respect of such periods as they think fit Provided that the Directors shall act in good
faith, they shall not incur any hability to the holders of shares confermng preferred nghts
for any loss which they may suffer in consequence of the payment of a dividend on any
shares having non-preferred or deferred nights

Unless and to the extent that the rights attached to any shares or the terms of Issue
thereof otherwise provide, all dividends shall be declared and paid according to the
amounts paid up on the shares on which the dividend 1s paid and shall (as regards any
shares not fully paid throughout the period in respect of which the dividend s paid) be
apportioned and paid pro rata according to the amounts paid on the shares dunng any
portion or portions of the period in respect of which the dividend 1s paid For the
purposes of this Article 37 no amount paid on a share in advance of calls shall be treated
as paid on the share

No dividend shall be paid otherwise than out of profits available for distribution under the
provisions of the Companies Acts

Subject to the provisions of the Companies Acts, where any asset, business or property
is bought by the Company as from a past date {whether such date be before or after the
incorporation of the Company) the profits and losses thereof as from such date may at
the discretion of the Directors in whole or in part be carned to revenue account and
treated for all purposes as profits or losses of the Company Subject as aforesaid, if any
shares or secunties are purchased cum dividend or interest, such dividend or interest
may at the discretion of the Directors be treated as revenue, and it shall not be obligatory
fo capitalise the same or any pari thereof

No dwidend or other moneys payable on or in respect of a share shall bear interest
against the Company.

The Directors may retain any dividend or other moneys payable on or in respect of a

share on which the Company has a hen and may apply the same in or towards
satisfaction of the debts, habilities or engagements in respect of which the lien exists
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379

The Directors may retain the dividends payable upon shares in respect of which any
person i1s under the provisions as to the transmission of shares hereinbefore contained
entitled to become a member, or which any person I1s under those provisions entitled to
transfer, until such person shall become a member In respect of such shares or shall
transfer the same

The waiver in whole or in parl of any dividend on any share by any document (whether or
not under seal) shall be effective only If such document is signed by the shareholder (or
the person entitled to the share in consequence of the death or bankruptcy of the holder)
and delivered fo the Company and if or to the extent that the same 15 accepted as such or
acted upon by the Company

37 10 The payment by the Directors of any unclaimed dividend or other moneys payable on or

37 11

n respect of a share Ifto a separate account shall not constitute the Company a trustee
in respect thereof and any dividend unclaimed after a penod of 12 years from the date the
dividend became due for payment shall be forfeited and shall revert to the Company.

The Company may upon the recommendation of the Directors by ordinary resolution
direct payment of a dividend in whole or in part by the distnbution of specific assets {and
in particular of paid up shares or debentures of any other company) and the Directors
shall give effect to such resclution Where any difficulty anses in regard fo such
distnbution, the Directors may settle the same as they think expedient and in particular
may issue fractional certificates, may fix the value for distribution of such specific assets
or any part thereof, may determine that cash payments shall be made to any members
upon the footing of the value so fixed n order to adjust the nghts of all parties and may
vest any such specific assets in trustees as may seem expedient to the Directors

37.12 The Company may transmit any dividend or any other moneys payable in respect of any

share in the form of a cheque, warrant or similar financial instrument by post to the
registered address of the holder or person entitled thereto or, If two or more persons are
the holders of the share or are jointly entitled to 1t by reason of the death or bankruptcy of
the holder, to any one of such persons, or to such person and address as the holder or
joint holders or person or persons entitled may be writing direct Alternatively, If the
Directors shall so determine, such payment may be made by any form of electronic
media to a bank account of the person otherwise entitled to receive payment by cheque
or warrant pursuant to Articles 37.12, 37.13 and 37 14 Every such cheque or warrant
shall be made payable to or to the order of the person to whom it is sent and any
payment by electronic media shall be paid to the bank account details of which shall have
been provided to the Company in wniing by the person enttled o receive the same
Every such payment shall be sent at the nsk of the person entitied to receive the same
and shall be a good discharge to the Company. If cheques or wamants in respect of
dividends are returned undelivered or are left uncashed on two consecutive occasions
the Directors may cause the Company to cease sending such cheques or warrants by
post to the member or members or person or persons concerned

37 13 In respect of shares in uncertfficated form.-
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37.13 1 where the Company I1s authorised to do so by or on behalf of the holder or joint
holders in such manner as the Company shall from time to time consider
sufficient, the Company may also pay any dividend or any other moneys payable
in respect of any share by means of the relevant sysiem concerned (subject
always to the faciliies and requirements of that relevant system and the
provisions of the Uncertificated Securities Regulations),
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37.13 2 every such payment by means of such relevant system shall be made in such
manner as may be consistent with the facilites and requirements of the relevant
system concerned and such payment may include the sending by the Company
or by any person on its behalf of an instruction to the operator of such relevant
system to credit the cash memorandum account of the holder or joint holders or,
if permitted by the Company, of such other person as the holder or joint holders
may in writing direct,

37.13 3 the payment by the Company of any sum in accordance with Articles 37 12,
37.13 and 37 14 (including in respect of shares in uncertificated form, the
making of payment in accordance with the faciites and requirements of the
relevant system concerned) shall be a good discharge to the Company

37 14 If two or more persons are registered as joint holders of any share, or are entitied jointly
to a share in consequence of the death or bankruptey of the holder, any one of them may
gwve effectual receipts for any dividend or other moneys payable or property distributable
on or in respect of the share

RECORD DATES

Notwithstanding any other provisions of the Articles, but without prejudice to any rights attached
to any existing shares or to the nghts interest in respect thereof of transferors and transferees of
any shares and subject always to the Companies Acts, the Company or the Directors may fix a
date as the record date by reference to which a dwidend will be declared or paid or a distnbution
or an allotment or 1ssue made, or a notice, information or document sent or circulated, and that
date may be before, on or after the date on which the dividend or distnbution 1s declared or paid,
the allotment or1ssue is made or the notice information or document 1s sent or circulated

CAPITALISATION OF PROFITS AND RESERVES

391 The Directors may, with the sanction of an ordinary resolution of the Company, capitalise
any sum standing to the credit of any of the Company’s reserve accounts (including any
share premium account, capital redemption reserve or other undistributable reserve) or
any sum standing to the credit of profit and loss account by appropniating such sum to the
holders of ordinary shares on the Register at the close of business on the date of the
resolution {(or such other date as may be specified therein or determined as therein
provided) in propartion to their then holdings of ordinary shares and applying such sum
on their behalf in paying up in full unissued ordinary shares (or, subject to any special
nghts previously conferred on any shares or class of shares for the ime being issued,
unissued shares of any other class not being redeemable shares) for allotment and
distribution credited as fully-paid up to and amongst them as bonus shares in the
proportion aforesaid providéd that the Company shall not apply an unrealsed profit in
paying up debentures or any amounts unpaid on any of its issued shares and the only
purpose to which sums standing to a share premium account or capital redemption
reserve shall be apphed pursuant to this Article 39 shall be the payment up in full of
unissued shares to be allotted and distnbuted as aforesaid. The Directors may do all acts
and things considered necessary or expedient to give effect to any such capitalisation,
with full power to the Directors to make such provisions as they think fit for any fractional
entittements which would arise on the basis aforesaid (including prowvisions whereby
fractional entitlements are disregarded or the benefit thereof accrues to the Company
rather than to the members concerned) The Directors may authorise any person to enter
on behalf of all the members interested into an agreement with the Company providing
for any such capitalisation and matters incidental thereto and any agreement made under
such authonty shall be effective and binding on all concemned.

37
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Where pursuant to an employees’ share scheme, the Company has granied options to
subscribe for shares on terms which provide inter alia for adjustments to the subscription
price payable on the exercise of such options or to the number of shares to be aliotted
upon such exercise In the event of any increase or reduction in or other reorganisation of
the Company’s 1ssued share capital and an otherwise appropriate adjustment would
result In the subscription pnce for any share being less than its nominal value, then,
subject to the provisions of the Companies Acts, the Directors may, on the exercise of
any of the options concerned and payment of the subscription which would have appled
had such adjustment been made, capitalise any such profits or other sum as iIs
mentioned in Article 39 1 to the extent necessary to pay up the unpaid balance of the
nominal value of the shares which fall to be allotted on the exercise of such options and
apply such amount in paying up such balance and allot shares fully paid accordingly.

The provisions of Article 39 1 shall apply mutatis mutandis to Article 39.2 (but as If the
authority of an ordinary resclution of the Company were not required)

The Directors may with the pnor sanction of an ordinary resclution of the Company offer
the holders of ordinary shares the right to elect to receive ordinary shares, credited as
fully paid, instead of cash in respect of such dividend or dividends (or part thereof) as are
specified by any such resolution. The following provisions shall apply:-

3941 the said resolution may specify a particular dividend or may specify all or any
dividends declared or resolved in respect of a specified penad but such pened
may not end later than the expiry of two months following the conclusion of the
annual general meeting next following the date of the meeting at which such
resolufion 1s passed provided nevertheless that the Directors may in ther
absolute discretion suspend or terminate (whether temporarity or otherwise)
such nght to elect and may do such things and acts considered necessary or
expedient with regard to, or in order to effect, any such suspension or
termination,

3942 the entittement of each ordinary shareholder to new ordinary shares shall be
determined by the Directors so that the Relevant Value thereof shall be as nearly
as possible equal to (but not in excess of) the cash amount that such
shareholders woufd have received by way of dwdend For this purpose
“Relevant Value” shall be calculated by reference to the average of (where the
shares are admitted to the London Stock Exchange) the middle market
quotations for the Company’s ordinary shares on the London Stock Exchange,
as dernived from the Daily Official List, or (where the shares are traded on the
Alternative Investment Market) the average of the highest and lowest pnces for
bargains transacted in such shares, as derived from the Appendix to the Daily
Official List, in either case on the day when the ordinary shares are first quoted
“ex” the relevant dividend and on the four subsequent dealing days, adjusted (if
need be) as the auditors may consider appropriate;

3943 in each year when a dividend or dividends become payable on fully-pad
ordinary shares the first 0.1p per shars of the first dividend to be declared in
each year (or, If less, the amount of such dividend) shall not be subject to the
said nght of election but shall in any event be payable in cash,

3944 the Directors may specify a minimum number of ordinary shares in respect of
which the right of election may be exercised The basis of allotment shall be
such that no member may receitve a fraction of a share and the Directors may
make such prowvision as they think fit for any fractional entitlements including
provisions whereby, in whole or in part, the benefit accrues to the Company,
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39.45

3946

39.4.7

3948

3949

39 4.10

the Directors may make exclusions or resinctions as respects the nghts of
certain shareholders to elect to receive ordinary shares instead of cash as they
think necessary or desirable in relation to compliance with legal or practical
problems under the laws of, or the requirements of any recognised regulatory
body or any stock exchange n, any terrtory,

the Directors, after determining the basis of allotment, shall notify the holders of
ordinary shares in wnting of the nght of election and specify the procedure
(including any form of election} determined by the Directors to be followed and
place at which, and the latest time by which (being at least 21 days after the
despatch of the notice), duly completed forms of election must be lodged In
order to be effective,

the dividend (or that part of the dividend in respect of which a nght of election
has been offered and other than the part payable in cash under Article 39.4 3)
shall not be payable on ardinary shares in respect whereof the said election has
been duly made (the “Elected Ordinary Shares”) and instead thereof additional
ordinary shares shall be allotted to the holders of the Elected Ordinary Shares
on the basis of allotment determined as aforesaid, for such purpose the
Directors shall capitalise out of such of the sums standing to the credit of
reserves (Including any share premium account or capital redemption reserve) or
any of the profits which could otherwise have been applied in paying dividends in
cash as the Directors may determine, a sum equal to the aggregate nominal
amount of the additional ordinary shares to be allotted on such basis and apply
the same in paying up in full the appropriate number of unissued ordinary shares
for allofment and distnbution to and amongst the holders of the Elected Ordinary
Shares on such basis A resolution of the Directors capitalising any part of the
reserves or profits hereinbefore mentioned shall have the same effect as if such
capitalisation had been sanctioned by an ordinary resolution of the Company in
accordance with Articles 38 1, 39 2 and 39 3;

notwithstanding the foregoing, the Directors may at any time prior to payment of
the relevant dividend determine, If it appears to them desirable to do so because
of a change In circumstances, that the dividend shall be payable wholly in cash
after all and if they so determine then all elecions made shall be disregarded
The dividend shall be payable wholly in cash If the ordinary share capital of the
Company ceases to be admitted to trading on the London Stock Exchange or
traded on the Alternative Investment Market at any time prior to the due date of
issue of the additional shares or if the listing 1s suspended and not reinstated by
the date immediately preceding the due date of such 1ssue;

the additional ordinary shares so allotied shall be allotted as of the record date
for the dividend in respect of which the nght of election has been offered and
shall rank par passu in all respects with the fully paid ordinary shares then in
Issue except only that the shares so allotted will not rank for any divdend or
other distnbution or other entittement which has been declared, made, paid or
payable by reference to such record date or any earlier record date:

the Directors shall apply to the UK Listing Authonity for the additional ordinary
shares so allotted to be admitted to listing on the Official List and to the London
Stock Exchange for them to be admitted to trading or apply to London Stock
Exchange for them to be admitted fo trading on the Alternative Investment
Market as the case may be, and
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394 11 the Directors shall have power to do all acts and things as they consider
necessary or expedient to give effect to this Article 39.4

40 AUDITORS

40 1

402

Subject to the provisions of the Companies Acts, all acts done by any person acting as an
auditor shall, as regards all persons dealing in good faith with the Company, be vahd,
notwithstanding that there 1s some defect in his appointment or that he was at the time of
his appointment not qualified for appointment or subsequently became disqualified

An auditor shall be entitled to attend any general meeting and to receive all notices of and
other communications relating to any general meeting which any member is entitied to
receive and to be heard at any general meeting on any part of the business of the
meeting which cancerns him as audifor

41 COMMUNICATIONS

411

41.2

41.3

41.4

13865996_3

Manner of Communications
Any documents or information to be sent or supplied by or to the Company may be sent

or supphed n hard copy form, in electronic form or by means of a website to the extent
permitted by the Companies Acts and the Articles

Communications by the Company by means of a Website

A document or information may only be sent or supplied by the Company o a person by
being made available on a website If the person -

41 21 has agreed (generally or specifically) that the document or information may be
sent or supplied to him or her in that manner, or

41 2.2 s taken to have so agreed in accordance with the Act,

and has not revoked that agreement

Communications by Other Means

4131 A document or information that 1s sent or suppled to the Company otherwise
than in hard copy form, electronic form or by means of a website i1s valdly sent
or supphed if it 1s sent or supplied in a form or manner that has been agreed by
the Company

4132 A document or information that 1s sent or supplied by the Company or the Board
otherwise than tn hard copy form, electronic form or by means of a website 1s
validly sent or supplied if it 1s sent or supplied In as form or manner that has
been agreed by the intended recipient

Suspension of Supply of Documents and Information to a Member

4141 If on three consecutive occasions documents or information (including any
dividend payment or a capy of any statutory accounts or summary financial
statement) have been sent or supplied to any member in accordance with any
provisions of this Article 41, such member shall not thereafter be entitled to
receive any documents or information from the Company until he or she shall
have communicated with the Company and supphed in wnting (signed by him or
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her) to the Company a new registered address or an address within the United
Kingdom for the service of notices.

41.4.2 If any document or information (including any dividend payment or a copy of any
statutory accounts or summary financia! statement) have been sent or supplied
by electronic means in accordance with this Article 41 to any member at his or
her address specified for the purpose or deemed to be so specified and the
Company becomes aware of a failure in delivery {and subsequent attempts to
send or supply such document or information by electronic means also result in
a failure in delivery), the Company shall either -

(8) send or supply a hard copy of such document or information to such
member, or

(b) notify such member that such information or document 1s available on a
specified website and how the member may access that website

When Service Effected on a Member b

41.5.1 Where a document or information is sent or supplied by post, service or delivery
shall be deemed to be effected at the expiration of 24 hours after the time when
the cover containing the same is posted (rrespective of the class or type of post
used) and in proving such service or delivery it shall be sufficient to prove that
such cover was properly addressed and posted

4152 Where a document or information 1s sent or suppled by electronic means to an
address specified for the purpose by the intended recipient, service or delivery
shall be deemed to be effected on the same day on which it 1s sent or supplied
and in proving such service it will be sufficient to prove that it was properly
addressed.

41.5.3 Where a document or information 1s sent or suppled by means of a website,
service or delivery shall be deemed to be effected when -

(a) the material is first made available on the website, or

(b) if later, when the recipient received (or, in accordance with this Article 41.5,
1s deemed to have received) notification of the fact that the material was
available on the website

Documents and Information to Joint Holders

416.1 In respect of joint holdings, documents or information shall be validly sent or
supplied to ail jont holders If sent or supplied to that one of the joint holders
whose name first appears Iin the register

41.6.2 Anything to be agreed or specified in relation to documents or information to be
sent or supplied fo joint holders, may be agreed or specified by that one of the
Joint holders whose name appears first In the register

Members Not Entitled to Documents and Information

A member who (having no registered address within the United Kingdom) has not
supplied fo the Company an address in the United Kingdom at which documents or
information may be sent or supplied to him or her in hard copy form, or an address to
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43.

which documents or information may be sent or supplied to hm or her by electronic
means, 1S not entitled to have documents or information sent or supphted to him or her by
the Company

41.8 Companies Acts Requirements

Nothing in the Articles shall affect any requrement of the Companies Acts that any
particular offer, notice or other document be served in any particular manner

WINDING UP

If the Company is wound up (whether the liquidation i1s voluntary, under supervision, or by the
Court), the kquidator may, with the sanction of a special resolution of the Company and any
other sanction required by the Companies Acts, divide among the members in specie or kind the
whole or any part of the assets of the Company and may, for that purpose, value any assets as
he deems fair and determine how the division shall be carnied out as between the members or
different classes of members. The hquidator may, with the like sanction, vest the whole or any
part of the assets in trustees upon such trusts for the benefit of the members as he with the like
sanction determines, but no member shall be compelled to accept any assets upon which there
s a habihty.

INDEMNITY AND FUNDING OF DEFENCE COSTS

43 1 Subject to the provisions of and so far as may be consistent with the Act, the Company
may provide -

4311 for a Director or for a director of an associated company of the Company an
indemnity out of the assets of the Company to the extent that such indemnity 1s a
"qualifying third party indemnity provision” within the meaning of section 234 of
the Act;

431.2 a Director with funds in accordance with section 205 of the Act to meet
expenditure incurred or to be incurred by him in defending any cnminal or civil
proceedings or i connection with any application under the provisions
mentioned In section 205(5) of the Act or to enable a Director to avoid incurnng
such expenditure, but so that any provision of funds will become repayable by
the Director or any hability of the Company under any transaction connected with
any provision of funds will become repayable by the Director not later than -

(@) n the event of the Director being convicted in the proceedings, the date
when the conviction becomes final;

(b) n the event of judgment being given against him in the proceedings, the
date when the judgment becomes final, or

{¢) In the event of the court refusing to grant him relief on the application, the
date when the refusal of relief becomes final, and

43.1.3 & Director with funds to meet expenditure incurred or to be incurred by him in
defending himself in an investigation by a regulatory authonty or against action
proposed to be taken by a regulatory autherity in connection with any alleged
neglgence, breach of duty or breach of trust by that Director In relation to the
Company or an associated company of the Company or to enable a Director to
avoid incurring such expenditure
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Subject to the provisions of the Act, where the Company or an associated company of the
Company 1s a trustee of an occupalional pension scheme, the Company may provide for
a Director or for a director of such associated company an indemnity out of the assets of
the Company against liability incurred in connection with the actinties of the Company or
such associated company as trustee of such a scheme prowided that such ndemnity
complies with the provisions of section 235 of that Act

Subject to the provisions of the Act the Directors may purchase and maintain insurance at
the expense of the Company for the benefit of any Director or other officer of the
Company against any habiity which may attach to him or loss or expenditure which he
may incur in relation to anything done or alleged to have been done or omitted to be done
as a director or officer

In this Article 43, companies are associated if one is a subsidiary of the other or bath are
subsidianies of the same body corporate




