THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

- of -

A

20/03/2008 1
COMPANIES HOUSE

THURSDAY

CONSTANTINE GROUP PLC

(hs altered by Special Resolutions passed
25" February, 1960 and 19" March, 2008)

1 The Company’s name 1s “Constantine Group plc” *

2. The Company 1S to be a public limited company

3 The registered office of the Company w:ill be situate in
England.

4 The objects for which the Company 1s established are:-

(1) To invest the moneys of the Company on the security or in

the acquisition of any lands, buildings, leases,
underleases, rights, privileges, easements or any stocks,
shares, debentures, debenture stocks, bonds, cbkligations
or securities of any government, state or authority, or
of any public or private company, corporate, or
unincorporate, by purchase, lease, concession, dgrant
licence, subscraiption, exchange or otherwise and to hold
the same and to exercise and enforce all rights and
powers conferred by or incident to the tenure or
ownership thereof as the case may be

NOTE

The name of the Company was originally “London & Cleveland
Property Investment Company Limited” but was changed to
Constantine Holdings Limited on the 22" April 1966 pursuant to
a Special Resolution passed on the 31% March, 1966, and to its
present name pursuant to a Special Resolution passed on 194"
March 2008




(3)

(4}

(5}

{6}

(N

()

(2)

To acquire by purchase, leass, excnange, hire or
otherwise any lands, burldings, leases, underleases,
easements, righes or privileges, or any siovks,
shares, debentures, debenture stocks, bands,
owligatjons or securities of any government, state or
authority, or of any punlic ot private coxpany,
corporate or unincorporake, and to hold and from tize
Lo time vary or dispose of the same.

To erect and construct houses, buildings ar works of
every description on any land ¢f the Company, Or upon
any other lands oz property, amd to pull down,
rebuild, enlarge, alter and improve existing houses,
buildings or works thereon, ko convert and
appropriate any such land ieto and for roads,
streets, squares, gardens and pleasure grounds and
other conveniences, and generally ko deal with and
improve the preperty of the Company.

To sell, lease, let, exchange or ctherwise dispose of
the lands, houses, buildings and other property of
the Company.

To manufacture, buy and sell bricks, tiles, brick-
earth, stons, marble, slates, chalk, sand and other
building materials.

To undertake or direct the management of the
property, buildings, lands and estates {(of any tenure
or kind) of any persons, whether members of the
Company or not, in the capacity of stewards or
teceivers or otherwise

To purchase and sell for any persons freehold or
other house property, buildings or lands, or any
share or shares, interest or interests thereln, and
to transact on commission or otherwise the general
business of a land agent.

To borrow or ralse or secure the payment of money for
the purposes of or in connection with the Company's
business.

To mortgage and charge the undertaking and all or any
of the real and personal propetrty and assets, present
or future, and all ocr any of the uncalled capital for
the time being of the Company, and to lssue and
create at par or at a premium or discount, and for
such consideration and with and subject to such
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(11}

{12)

{13)

{14}

rights, gowers, privileges and condizicns as wmay ke
thought £it, mortgages, charges, =eroraada of
deppait, debentures or debentire stock, either
permanent or redeemable or repayahle, and
collaterally or Eurther to secure any securities of
the Company by a trust deed or cther assuranca,

To apply for, purchase, or otherwise acgaire and
protect, prolong, and renevw, whether in the United
Kingdom or elsewhere, any patents, brevets
d'invention, licences, protections and concessions
trade marks, snd the iike, conferring #n exclusive or
limited right to use or any secget ot other
information which may seem capable of being used for
any of the purpeses of the Company or the acquisition
of which may seem caleculated directly or indirectly
to benefit this Company, and to use, execcise,
develop, grant li~ences in respect of ot otherwise
kurn ko acpount the property, rights and information
8o acquired, and to expend money in experimenting
upon and testing and amproving or seeking to iaprove
any patents, inventions, secret processes ot rights
which the Company may acyguice or propose to acguire.

?0 issue and depos:it any securaities which the Company
has powsr ko issue by way of mortgage ko secure any
sum less than the nomipnal amount of such securitles,
and also by way of securikty for the performance oF
any contracts or obligations of the Company or of
other persocns, firms or companies.

To receive money on deposit or loan upon such terms
as the Company may approve, and te guarantee the
banking account, obligations and contracts of any
peetson, [irm or company.

To make advances ko any person, Eirm or company with
or without security, and upon such terms as the
Company may approve.

To establish and maintain, or procure the
establishment and maintenance of, any non-
conkributory or contributory pension or
supetannuation funds E£oI the benefit of, and to give
or procure the giving of donations, gratuities,
pensions, allowances, or emoluments to, any Dersons
who are or were at any time in the employment or
gervice of the Company or of any company which is a
subsidiary of the Company, or is allied to or
associated with the Company or with any such
subsidiary company, or who are or were at any time
Directors or OFfficers of the Company orU of any such
other conmpany as aforesaid and the wives, widows,
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{15}

{16}

(17}

fFamilieq, dependants and connections of any sJa2h
persons, and algo to establish and subsidise or
subscribe to any instiktutions, agsociations, oluhks or
funds calculated to ke for the henefit of or to
advance the interests and well-heing of the Corpany
or of any such other company as aforaesaid, or 2f any
such persons as aforesaid, and te make payments for
or towards the insurance of any stch persons as
afocesaid, and to subscribe or guaranktee money far
charitable or benevalent objects or fog any
exhibition or for any publicg, general or useful
object, and do any of the matters aforesaid either
alone or in conjunction with any such other company
as aforesaid, and to gave to any such persons any
share or interest in Ehe profits of the Company's
pusiness or any branch thereof, and for that purpose
tg enter into any arrangements the Company may think
£it.

To guacrantee debts or loans and the performance of
any contracts or obligations and ko :ssue ot deposit
any securities of the Company in suppott of any such
guarantee and to undertake obligakions and to give
indemnities of every kind and description on such
terms as may from time to time be considered
desirable in the interests of the Company and for any
purposes of the Company to draw, make, accept,
endorse, negotiate, discount and execute promissory
notes, bills of exchange and aother negotiabls
instruments.

To pay the costs, charges and expenses preliminary
and incidental to the Eormation, establishment and
tegistration of the Company, and to remuperate any
personsg, £irm or company foc services rendered or to
be rendered to this Company in placing or assisting
to place or guaranteeing the placing of any shares in
the company's capital or any debentures oc other
securitias of the Company or in or about the
Formaktion or promotion of the Company or Lhe conduct
of its business whether by cash payment or by the
allotment to bim or them of shares or securities of
the Company credited as paid up in full or in part or
otherwise.

To pay for any property oc rights acquired by Lhe
Company, either in cash or Eully or partly paid-up
shares, with or without preferred or deferred or
guaranteed rights in respect of dividend ot repayment
of capital or otherwise, or by any securities which
the Company has power to lssue, or partly in one mode
and partly in another and genrrally on such terms as
the Company may determine.
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(18)

{20}

{21)

{22)

Tg accept payftent for any properiy or rights gotd ot
otherwise disrosed of by the Totpany, €rther in cash,
by instalments or otherw:se, 2r 1n £ally or partly
paid-up shares of any wcompany Of corporgtlion, with or
without deferred or praferred or guaranteed r:qhta ia
respaect of dividend or repayment of capital or
otherwise, or in debentures or mortzage debentures ar
debenture stock, morkgages or okner securities of any
company or corgoration, or partly in one mode and
pactly in another, and generally on such terms as the
Company may determine; and to hold, dispose of or
otherwise deal with any shares, stock or securities
so acquired.

‘o enter into any partnership or joint-purse
acrangement or acrrangement for sharing profits, union
of interes.s or co-operation with any company, firm
ot petson carcylng on oc proposing ko carry on any
business within the objects of this Company, and to
acquire and hold shares, stock or securitles of any
such company, and to guarantee the contracks or
1iak{litias of or the payment of the dividends,
interast or capital of any shaves, stock or
securities of and to subsidise or otherwise assist
any sucnk company.

To establish or promote or concur in establishing or
promoting any other company whose objecks shall
include the acquisition and taking over of all or any
of the assets and liabilities of thas Company or the
promotion of which shall be in any manner calculated
to advance directly or indirectly the objects ot
interests of this Company, and to acquire and hold
sharan, stock or securities of and guarankee the
payment of the dividends, interest oc capital of any
shares, stock or securities issued by or any other
obligations of any such company.

To purchase or otherwise acquire and undertake all or
any part of the business, property, asseats,
iiabilities and transactions of any person, firm or
company carrying on any business which this Company
{2 ankhorised to carry on.

To sell or in any other manner deal with ot dispose
of the undecrtaking and all or any of the propecty and
assets for the time being of the Company for such
consideration as the Company may think £it, and in
particular For shares debentutes or securities of any
other company having objects altogether or in part
gimilar to those of the Company.




(24)

{25}

(26)

(27}

{28)

To amalgamate with any othar coorany wWhose »b-ests
are or include oblects swmlar t> =hose of Lhis
Company, whether by sale o1 morchase (far fally or
partly paid-up shares or s lerwise) of the
undertaxing, subjoct to the liapilities of this or
any such other company as afaresald, @ith or ~ithoat
“inding up, or by sale or purchase (for fally or
partly paid-up shares or otharwise) of all or a
controlling interest in the shares or stock of this
or any such other company as aforesaid, or by
partnership, or any acrangement of the nakture of
partnership, or in any other mapner,

To enter lnto any arrangement With any Goverament or
authoriky, supreme, municipal, local or otherwise,
and to obtain from any such Government or authority
any rights, concessions, charcers and privileges
which may be thought conducive to the Company's
objects, or any of them.

To obtain or in any way assist in obtaining any
Provisional Order or Act of Parliament or Legislative
Act or any other necessary authority for enabling
this or any other company to carry any of its objects
into effect or for effescting any modification of this
or any other company's constitution and to procure
this or any other company te be legalised, registered
or incorpocakted, if necessary, in accordance with the
laws of any counkry or stakte in which it may or may
propose to carry on operatiovns, and to open and keep
a colonial or Foreign register or registers of this
or any other company in apy country, and to allocate
any number of shares i1n this or any other company to
such register or registers.

To act as agents ocr brokers and as ktrustees for any
percson, firm or company, and to underktake » .4 perform
sub-contracts and also to act in any of the
businesses of the Company through or by means of
agents, hrokers, sub-contractors, or others.

To digktribute any of the property of the Company in
specie among the members and in particular any
shares, debentures or securities of cther companies
belonging to the Company or of which the Company may
have the power of disposing.

To do all or any of the above things in any part of
the world, and either as prancipals, agents,
trustees, contractors or otherwiee, and either alone
or in conjunction wikh others, and either by or
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through agents, sab=-contractars, tristees Or
oktherwise.

{22) To do &ll such other things as az+ i.oidental or
conducive Lo the above objects or any 2f rhem.

2nd \t is hereby declared that the objectzs spacified in
each paragraph ipn this clause shall be regarded as
independent objects, and accordingly shall in nowise be
limited or restricted {excepk where otherwisa expressed in
such paragraph} by reference to aor inference from the
objuects indicated in or the alphabetical position of any
other pacagcaph or the name of the Company, but may be
carried out In as full and ample 2 manner and construed in
as wide a sense as if each of the said paragraphs defined
the obijects of a separate,distinct and independent Jompaay.

and it is hereby declared that the word “Company" in this
clause, when not applied to this Company, shall be deemed
to include any partnership or other body of persons,
whether incorporated or not incorporated and wvhether
domiciled in the United Kingdom or elsewhere, and whether
constatuted under the laws of the United Xingdem or of any
other country or state or of any colony or dependency and
whather existing or hereafter to be [ormed, and the
intention is that the objects specifled in each of the
pacagraphs in this clavse shall, unless otherwise therein
provided, be regarded as Iindependent ochjects and shall be
in nowise restricted by reference to or infarence from the
rerms of any other paragraph or Lhe name of the Company.

The liability of the members 1s limited.

The share capltal of the Company is £3,850,000, divided
into 1,106,250 Cumulative Prefersnce Shares of £l each,
30,786 Convertible Preferred Ordinary Shares of £1 each,
459,200 Convertible Preferred 'A' Jrdinary Shares of S0p
each, 605,000 Ordinary Shaves of £1 each and 1,878,364
peferred Shares of £1 each. The shaces in the original or
any increased capital may be divided into several ciasses,
and there may be attached thereto respectively any
preferential, deferred or other special rights, privileges,

conditions or restricticrns as to dividend, capital, voting
cor otherwise.

NGTE:

(i} The share capital of the Company was originally £100
divided into LOO Shares of {] each.
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(Lif)

(iv)

(v}

(vi)

{val}

(viii)

he 3lst #sv, 2950
8 ingroased to
ignal 19,9610

By Ovdinary Respluticn passed on
the shave capital of the Isrpany
£20,000 vy the creation of an asd
Shares of £l each.

.
L
w2
1k

By Ordinary Resplutlons pagsed on the 3lst Marzh,
1966 each of the 20,090 Shares Qf £1 each in the
capital nf the Gompany was suh-divided into 20
Shaces of 1. =2ach, the share capltal of the ConRany
wag Lncreased ko £29,246.43. by the ¢reation of
184,924 additional Shares of ls. each and further
increased ko £30,000 by the creation of 15,076
additional Shares of ls. -2ache.

By Special Resolutions passad on the 30th March,
1972 the share capital of the Company was increased
to £600,000 by the creation of 11,400,000 new Shares
of S5p each and every 20 Shaices of S5p each in the
capital of the Company were consolidated into 1
Shace of £1.

By Ordinazy Resolution passed on the 19th July, 1378
the share capital of the Company was Increased to
£2,375,400 by the creation of 1,750,000 Cumulative
Preference Shares of £l each and 25,400 Convertible
preferred Qrdinary Shares of £1 each.

By Special Resolution passed on the l4th May, 1982
15,000 unissued Ordinary Shares of £l each were
converted into Cumulative Preference Shares and the
shacre capltal of the Company was increased to
£3,600,400 by the creation of a further 1,185,000
Cumulative Preference Shares of £1 each and a
further 40,000 Convertible Preferred Qrdinary Shares
of £1 each

By Speclal Resolution passed on the lSth March 1984,
inter alia, 1,843,750 of the Cumulative Preference
Shares and 34,614 of the Convertible Preferred
Ordinary Shaces were converted into 1,878,364
Deferred Shares of £1 each.

By Special Resolution passed on the 1l6th Seplember
1987 the share capital of the Company was increased
Lo Lts present amount by the creation of 459,200
Convertible Preferced 'A' odrinary Shares of 50p
each and a further 20,000 Ordinary Shares of £1 each




THE COMPANIES ACTS 1985 and 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

CONSTANTINE GROUP pic

As adopted by special resolution passed on 19 March 2008




INTERPRETATION
1. In these Articles.

“the Act”

“the 1985 Act”

“address”

“these Articles”

“clear days”

“Company”

“alectronic communication”

“axecuted”

“the holder”

“secretary”

“the Statutes”

“Transfer Notice”

means the Companmies Act 2006 including any
statutory modification or re-enactment thereof for
the time being tn force

means the Companies Act 1985 (as amended from
time to time)

unless notice is to be given 1n writing, includes the
latest number or electronic address provided by the
person to whom notice is to be given

means these Articles of Association (as amended
from time to time)

in relation to the pernod of a notice means that
period excluding the day when the notice 1s given or
deemed to be given and the day for which it 1s given
or on which 1t 1s to take effect

means Constantine Group plc, registered number
649369

means the same as n the Electronic
Communications Act 2000

includes any mode of execution

In relation to shares means the member whose
name 1s entered In the register of members as the
holder of the shares

means the secretary of the Company or any other
person appointed to perform the duties of the
secretary of the Company, including a joint,
assistant or deputy secretary

means the Act, the 1985 Act and every other
statute (Including any statutory instrument, order,
regulation or subordinate legislation made under
them) for the time being in force concerning
companies and affecting the Company.

means notice In writing to the board of directors
from a member (or person entitled to shares In
consequence of the death or bankruptcy of a
member) who desires to transfer any share or
shares or any nterest therein to any person other
than under Article 11.

Unless the context otherwise requires, other words or expressions contained in these
Articles bear the same meaning as In the Act but excluding any statutory modification
thereof not in force when these Articles become binding on the Company.




TABLE A EXCLUDED

2.

None of the regulations contained in the schedule to the Companies (Table A to F)
Regulations 1985 or to any other statute shalt apply to the Company.

FORM OF RESOLUTIONS

3.

An ordinary resolution of the members of the Company means a resolution that 1s
passed by a simple majority of the members ehgible to vote on the resolution, and a
special resolution of the members means a resolution passed by a majonty of not less
than 75% of the members eligible to vote on the resolution. Anything that may be
done by ordinary resolution may also be done by special resolution

SHARE CAPITAL

4,

The authonised share capital of the Company at the time of adoption of these Articles 15
£3,850,000 divided into 3,850,000 ordinary shares of £1 each.

Subject to the Statutes and without prejudice to any rights attached to any existing
shares, any share may be issued with such rights or restrictions as the Company may
by ordinary resolution determine except that the directors shall not 1ssue shares which
are not fully paid.

Subject to the provisions of the Act, shares may be 1ssued which are to be redeemed or
hable to be redeemed at the option of the Company or the holder on such terms and in
such manner (iIf any) as may from time to time be provided by these Articles

Subject to Article 8, the directors may allot, grant options over, or otherwise deal with
or dispose of all umssued share(s) of the Company, up to the amount of the authonsed
share capital at the adoption of these Articies, to such persons and generally on such
terms and conditions {iIf any) as the directors think proper This authority will expire on
the fifth anniversary of the adoption of these Articles unless 1t Is renewed, varied or
revoked by the Company in accordance with Section 80 of the 1985 Act, but an offer or
agreement that 1s made under this authonty prior to its expiry shall be vahd even if it
will or might require shares to be allotted after such expiry.

Save as may be provided by Article 91, all shares which are compnised In the authorised
share capital of the Company which the directors propose to Issue shall first be offered
toc the members 1n proportion to the number of the existing shares held by them
respectively and at the same price unless the Company shall by special resolution
otherwise direct. Each such offer shall be made by notice in writing specifying the total
number of shares being offered to the members as a whole, the proportionate
entitlement (disregarding fractions) of the member to whom the offer 1s made and the
price per share and shall invite each member to apply to the Company in writing for
such maximum number of shares as he shall specfy. Such invitations shall remain
open for 28 days after the date of despatch of the notice and !f the offer 1s not accepted
In writing within that time it will be deemed to be dechned. The board shall offer such
shares on terms that they shall (in accordance with but subject to the provisions of this
Article) be sold to the members accepting the offer in accordance with their applications
(and, in the case of competition, pro rata according to the number of shares In the
Company of which they are registered as holders) without Increasing the number sold
to any member beyond the number applied for by him. Any shares not accepted
pursuant to such offer or not capable of being offered as aforesaid except by way of
fractions shall not be 1ssued Any shares released from the provisions of this Article by
any such special resolution as aforesaid shalt be under the control of the directors, who
may allot, grant options over or otherwise dispose of the same to such persons, on such
terms, and in such manner as they think fit or (if applicable) as may be specified in
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such resolution. No share shall be issued at a discount or otherwise in breach of the
provisions of these Articles or of the Act. In accordance with section 95(1) of the 1985
Act, where the directors are generally authorised to allot shares for the purposes of
section 80 of the 1985 Act, section 89(1) of the 1985 Act shall not apply to the
Company.

Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust and (except as otherwise provided by these Articles or by law)
the Company shall not be bound by or recognise any interest in any share except an
absolute right to the entirety thereof in the holder

SHARE CERTIFICATES

10

11,

Every member, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares held by tim (and, upon transferring a part
of his holding of shares, to a certificate for the balance of such holding). The Company
shall not be bound to i1ssue more than one certificate for shares held jointly by several
persons and delivery of a certificate to one joint holder shall be a sufficient delivery to
all of them,

If a share certificate 15 defaced, worn-out, lost or destroyed, 1t may be renewed on such
terms (If any) as to evidence and indemnity and payment of the expenses reasonably
incurred by the Company in investigating evidence as the directors may determine but
otherwise free of charge, and (in the case of defacement or wearing-out) on delivery up
of the old certificate

TRANSFER OF SHARES

12.

Subject to the approval of the directors, any share may be transferred by any member
(including by the executors or administrators of a deceased member) to.

(a) the Company (subject to applicable statutory requirements), or
(b) another member, or

(c) the spouse or any child or children or stepchild or stepchiidren or grandchild or
grandchildren of such member, or the trustees of any settlement made by such
member for the benefit of any such person or persons, or

{d) any person with the consent of members holding 75% of the shares in the
Company, or

(e) any person approved by the directors under the proviso to Article 13, If that
person has given a certificate under Article 19 and If either the shares have not
been sold under Articles 13 to 20 inclusive In response to that certificate or the
number of such shares that have been scld 1s insufficient to clear the relevant

debt

and, subject to such approval, any shares in the name of any trustees may be
transferred upon any change of trustees to the continuing and/or new trustees of the
trust or to a beneficiary thereunder

The directors may, in their absolute discretion, and without assigning any reason
therefor, decline to reqister any transfer provided for by this Article, except for a
transfer under paragraph (e) above If the directors refuse to register a transfer of a
share, they shall within seven days send to the transferor notice of the refusal The
transferor may then give a Transfer Notice
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13.

14,

15,

16

Save as may be provided by Article 12, no shares in the Company shall be transferred
unless and until the nights of pre-emption herenafter conferred shall have been
exhausted A member (or person entitled to shares in consequence of the death or
bankruptcy of a member) who wishes to transfer any share or shares or any Interest
therein to any other person shall be required to 1ssue a Transfer Notice in respect of the
relevant share or shares

Provided always that a member may grant security interest over any share or shares
held by that member, to any person, without having to give a Transfer Notice, If the
directors have so agreed in advance. The directors may from time to time publish
guidehnes indicating the circumstances in which they may then be willing to grant an
approval under this proviso, but they shall be free to grant or withhold their approval, in
their absolute discretion, notwithstanding any such guidelines.

A Transfer Notice may not be withdrawn except with the sanction of the directors or
unless it 1s withdrawn by the transferor within 48 hours of his being notifted of (and not
accepting) any assessment of fair selling value fixed as provided i1n these Articles

The Transfer Notice shall constitute the board the agent of the transferor for the sale of
the relevant shares to members of the Company at a price’

(a) equal to any bona fide cash offer received by the transferor, in any case where
the board are satisfied (on the production of such evidence as they may require)
that the transferor has received such an offer in writing, at arms length, or

(b) In any other case, at any price agreed upon by the transferor and the board or,
in default of agreement, at the price which the then auditor of the Company (or,
at the discretion of the board, such other chartered accountant chosen by the
board) shall certify in writing to be, in his opinion, the fair selling value thereof In
a sale between a willing transferor and a willing purchaser. If the auditor or
such other chartered accountant selected by the hoard as above 1s unable or
unwilling to certify it, the fair selling value shall be certified by an independent
chartered accountant appointed by the President of the Institute of Chartered
Accountants in England and Wales upon the application of the directors. For this
purpose, the auditor or chartered accountant shall be considered to be acting as
an expert and not as arbiter. Accordingly the Arbitration Act 1996 or any
statutory re-enactment or modification thereof for the time being in force shall
not apply.

On the price being fixed as above, the board shall forthwith inform the members of the
Company of the proposed sale by notice in writing and shall invite each such member
(other than the transferor) to apply to the Company in wnting for such maximum
number of shares as he shall specify. Such invitations shall be at the price fixed as
aforesard and remain open for 28 days after the despatch of the notice (which shall be
specified therein). If the offer 1s not accepted in writing within that time 1t will be
deemed to be dechned. The board shall offer such shares on terms that they shall (in
accordance with but subject to the provisions of this Article) be sold to the members
accepting the offer in accordance with their applications (and, in the case of
competition, pro rata according to the number of shares in the Company of which they
are registered as holders and subject to such arrangements regarding fractions as the
board may reasonably determine) without increasing the number sold to any member
beyond the number applied for by him

If the board shall within the time himits above find any member or members willing to
purchase all (but not part only unless the transferor otherwise agrees) of the shares
comprised In the Transfer Notice at the price fixed as above, the board shall thereupon
give notice In writing to the relevant parties, whereupon the transferor shall be bound,
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17.

18.

19.

20

upon payment of such price, to transfer the shares to such member or members, and
they shall be bound to complete the purchase, within 14 days of the service of such
notice,

If the transferor, after becoming bound as aforesaid, makes default in transfernng the
said shares, the then chairman of the board of directors or, faiing him, one of the
directors duly nominated by resolution of the board for that purpose, shall forthwith be
deemed to be the duly appointed attorney of the transferor and shall execute, complete
and deliver in the name and on behalf of the transferor, a transfer or transfers of such
shares to the purchasing member or members, and the Company may receive and give
good discharge for the purchase monies on behalf of the transferor and, subject to the
payment by the purchaser(s) of any applicable stamp duty, enter the name(s) of the
purchaser(s) in the register of members as holder(s) of such shares, and thereafter the
validity of the proceedings shall not be questioned by any person. The transferor shall
in such case be bound to deliver up his certificate for such shares and on such delivery
shall be entitled to receive the purchase price (without interest} and, if such certificate
shall include any shares which he has not become bound to transfer, the Company shall
iIssue to him a balance certificate for them

If the board does not find a member or members willing to purchase all the shares
comprised n the transfer notice within the time hmits mentioned above at the price
fixed as above, or If through no default of the transferor the purchase of any shares
shall not be completed within 14 days of the service on the transferor of the notice
provided by Article 16, it shall thereupon give notice to the transferor in writing If the
Transfer Notice specified a proposed transferee, the transferor may then, at any time
within three months of the service of such notice, transfer all (but not part only of) such
shares which are then unsold to that transferee either at that price or, iIf such intention
was specified In the Transfer Notice, by way of gift. The board may require the
transferor and the transferee to satisfy them (by means of statutory declarations or
otherwise) that the consideration shown In any such transfer Is the true consideration
and that there i1s no bargain or arrangement between the parties for any discount,
rebate, allowance or other deduction from the price or any payment or other
consideration moving or to move from the transferor to the transferee.

If called upon by the directors to do so, the executors or administrators of any
deceased member shall be bound to transfer ail the shares which remain registered in
the name of such member to a person as provided in Article 11 (but subject to the
approval of the directors) or to give a Transfer Notice in respect of such shares. If the
executors or administrators fail to transfer, or to give such a Transfer Notice in respect
of, such shares within 28 days of being called on so to do, they shall be deemed to have
given a Transfer Notice at the expiration of such period.

If any member shall be adjudged bankrupt, within 28 days of bankruptcy his trustee In
bankruptcy shall be bound to transfer all the shares which remain registered In the
name of such member to a person as provided in Article 12 (but subject to the approval
of the directors) or to give a Transfer Notice n respect of such shares. If his trustee
falls to transfer, or to give such a Transfer Notice In respect of, such shares within 28
days of bankruptcy, the trustee shall be deemed to have given a Transfer Notice at the
expiration of such period

If the directors have approved the grant of any security interest under Article 12 and
the relevant security holder certifies to the Company (in a form reasonably acceptable
to the directors) that he 1s or it 1s entitled to enforce that security and wishes to do so,
the relevant member shall be deemed to have given a Transfer Notice on the date of
the certificate, but on the basis that references to “the transferor” in Articles 13{a) and
(b) and in the second line of Article 15 shall be read as If they were references to the
security holder.




21.

22

23,

24

The instrument of transfer of a share may be in any usual form or in any other form
which the directors may approve and shall be executed by or on behalf of the
transferor.

The registration of transfers of shares or of transfers of any class of shares may be
suspended at such times and for such perieds (not exceeding thirty days in any year) as
the directors may determine.

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any share.

The Company shall be entitled to retain any instrument of transfer which 1s registered,
but any instrument of transfer which the directors refuse to register shall be returned to
the person lodging it when notice of the refusal 1s given

ALTERATION OF SHARE CAPITAL

25,

26

27.

The Company may by ordinary resolution:

(a) increase Its share capital by new shares of such amount as the resolution
prescribes;
(b) consolidate and divide all or any of its share capital into shares of larger

amount than its existing shares;

{c) subject to the provisions of the Act, sub-divide its shares, or any of them, into
shares of smaller amount and the resolution may determine that, as between
the shares resulting from the sub-division, any of them may have any
preference or advantage as compared with the others; and

{d) cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person and diminish the amount of its
share cap:ital by the amount of the shares so cancelled.

Whenever as a result of a consolidation of shares any members would become entitled
to fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person
(including, subject to the provisions of the Act, the Company) and distnbute the net
proceeds of sale in due proportion among those members save for amounts of £5 00 or
less which shall be retained for the benefit of the Company. To give effect to any such
sale, the directors may authorise some person to execute an instrument of transfer of
the shares to, or in accordance with the directions of, the purchaser The transferee
shall not be bound to see to the application of the purchase money nor shall his title to
the shares be affected by any irregularity in or invahdity of the proceedings in reference
to the sale.

Subject to the Statutes, the Company may by special resolution reduce its share
capital, any capital redemption reserve and any share premium account in any way.

PURCHASE OF OWN SHARES

28,

Subject to the Statutes and to any nights conferred on the shareholders, the Company
may purchase all or any of its shares {including redeemable shares). If any shares of
the Company convertible into shares of another class are outstanding, the Company
may not purchase any of its shares unless the purchase has been sanctioned (at the
time that authonty for a market purchase 1s given or an off-market purchase contract i1s
approved) by such resolutions of the Company as may be required by the Statutes and
by a special resolution passed at a separate general meeting of the holders of the
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convertible shares. Neither the Company nor the Board shall be required to select the
shares to be purchased rateably or in any particular manner as between the holders of
shares in the same class.

GENERAL MEETINGS

29.

30.

31.

Subject to the provisions of the Act, annual general meetings shall be held at such time
and place as the Board may determine

Any general meeting of the Company other than an annual general meeting shall be
called a general meeting

Subject to the provisions of the Act, the Board may convene a general meeting
whenever it thinks fit

NOTICE OF GENERAL MEETINGS

32.

33.

34.

35.

An annual general meeting shall be called by at least twenty-one clear days' notice All
other general meetings shall be called by at least fourteen clear days' notice but a
general meeting may be called by shorter notice If it 1s so agreed.

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

(b) In the case of any other meeting by a majonty in number of the members
having a right to attend and vote being a majority together holding not less than
ninety-five per cent in nominal value of the shares giving that right.

The notice shall specify the day, time and place of the meeting and the general nature
of the business to be transacted and, in the case of an annual general meeting, shall
specify the meeting as such.

Subject to the provisions of these Articles and to any restrictions imposed on any
shares, the notice shall be given to all 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.

Every notice calling a general meeting shall contain with reasonable prominence a
statement in accordance with section 325(1) of the Companies Act 2006 that a member
entitled to attend and vote 1s entitled to appoint a proxy or proxies to attend and vote
instead of him and that a proxy need not be a member of the Company.

The accidental omission to give notice of a meeting to, or to send an instrument of
proxy with a notice (where required by these Articles),or the non-receipt of notice of a
meeting by, any person entitled to receive either or both shall not invahdate the
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

36.

37.

No business shall be transacted at any meeting unless a quorum Is present when the
meeting proceeds to business but the absence of a quorum shall not preclude the
choice or appointment of a chairman, which shall not be treated as part of the business
of the meeting. Two persons entitled to vote upon the business to be transacted, each
being a member or a proxy for a member shall be a quorum. Two proxies for the same
member shall not constitute a quorum.

If within half an hour from the time appointed for the commencement of the meeting

a quorum 1s not present, the meeting, If convened on the requisition of the members,

shall be dissolved and in any other case shall stand adjourned to such other day (not
8




38.

39.

40

41,

42,

43

a4

45.

being less than ten nor more than twenty eight days later) and at such time and place
the chairman of the meeting may decide and at such adjourned meeting one member
present In person or by proxy (whatever the number of shares held by him) shall be a
quorum. The Company shall give not less than seven clear days’ notice and the notice
shall state that one member present in person or by proxy (whatever the number of
shares held by him) shall be a quorum.

The chairman, If any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the meeting, but If neither the
chairman nor such other director (if any) be present within fifteen minutes after the
time appointed for holding the meeting and willing to act, the directors present shall
elect one of their number to be chairman and, If there 1s only one director present and
willing to act, he shall be chairman.

If no director 1s willing to act as chairman, or if no director is present within fifteen
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.

Each director shall be entitled to attend and to speak at any general meeting of the
Company

The chairman may, with the consent of a meeting at which a quorum Is present (and
shall If so directed by the meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an adjourned meeting other than
business which might properly have been transacted at the meeting had the
adjournment not taken place. When a meeting 1s adjourned for fourteen days or more,
at least seven clear days’ notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business to be transacted Otherwise
it shall not be necessary to give any such notice.

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll I1s duly
demanded. Subject to the Statutes, a poll may be demanded:

(a) by the chairman; or
(b) by at least two members having the right to vote at the meeting, or

() by a member or members representing not less than one-tenth of the total
voting nights of all the members having the right to vote at the meeting; and a
demand by a person as proxy for a member shall be the same as a demand by
the member.

Unless a poll 1s duly demanded, a declaration by the chairman that a resclution has
been carned or carried unammously, or by a particular majonty, or lost, or not carried
by a particular majority 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.

The demand for a poll may, before the earher of the close of the meeting or the taking
of the poll, be withdrawn but only with the consent of the chairman and a demand so
withdrawn shall not be taken to have invalidated the result of a show of hands declared
before the demand was made.

A poll shall be taken as the chairman directs and he may appoint scrutineers (who need
not be members) and fix a time and place for declaring the result of the poll. The result
of the poll shall be deemed to be the resolution of the meeting at which the poll was

demanded.
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46

47.

48

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman shall not be entitled to a casting vote in addition to any other vote he may
have and the resolution shall fail

A poll demanded on the election of a chairman or on a question of adjournment shall be
taken forthwith. A poll demanded on any other question shall be taken either forthwith
or at such time and place as the chairman directs not being more than thirty days after
the poll 1s demanded. The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on which the poll
was demanded. If a poll 1s demanded before the declaration of the result of a show of
hands and the demand I1s duly withdrawn, the meeting shall continue as if the demand
had not been made

No notice need be given of a poll not taken forthwith if the time and place at which 1t s
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 1s to be taken

VOTES OF MEMBERS

49

50,

51

52.

53

54

55.

Subject to any rights or restrictions attached to any shares, on a show of hands every
member who (being an individual) 1s present In person or by proxy (not being himself a
member entitled to vote) or (being a body corporate) 1s present by a representative or
proxy (not being himself a member entitled to vote) shall have one vote and on a poll
every member shall have one vote for every share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders,
and seniority shall be determined by the order in which the names of the holders stand
In the register of members.

A member in respect of whom an order has been made by any court having jurisdiction
(whether in the United Kingdom or elsewhere) In matters concerning mental disorder
may vote, whether on a show of hands or on a poll, by his receiver, curator bonis or
other person authorised in that behalf appointed 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 authority of the person claiming to exercise the right
to vote shall be deposited at the office, or at such other place as 1s specified In
accordance with these Articles for the deposit of instruments of proxy, 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.

No objection shall be raised to the qualfication of any voter except at the meeting or
adjourned meeting at which the vote objected to Is tendered, and every vote not
disallowed at the meeting shall be valid, Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive

On a poll votes may be given either personally or by proxy. A member may appoint
more than one proxy to attend on the same occasion

The appointment of a proxy shall be executed by or on behalf of the appointor and shall
be in any form which 1s usual or which the directors may approve.

Instruments appointing proxies and any authority under which they are executed shall
be deposited in wnting at the registered office of the Company or at such other place
within the United Kingdom as 1s specified for that purpose in the notice convening the
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56.

meeting not less than 30 minutes before the time for holding the meeting or adjourned
meeting or appointed for the taking of the poll for which they are to be used, or may be
deposited with the Chairman of the meeting at the commencement of such meeting or
adjourned meeting, and 1n default the instrument of proxy shall not be treated as vahd.

A vote given or poll demanded by proxy or by the duly authorsed representative of a
body corporate shall be valid notwithstanding the previous determination of the
authonty of the person voting or demanding a poll unless notice of the determination
was received by the Company at its registered office or at such other place at which the
instrument of proxy was duly deposited or, where the appointment of the proxy was
contained in an electronic communication, at the address at which such appointment
was duly received before the commencement of the meeting or adjourned meeting at
which the vote I1s 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.

NUMBER OF DIRECTORS

57.

Unless otherwise determined by ordinary resolution, the number of directors shall not
be less than two nor more than ten.

POWERS OF DIRECTORS

58.

59.

Subject to the provisions of the Act, the memorandum and these Articles and to any
directions given by special resolution, the business of the Company shall be managed
by the directors who may exercise all the powers of the Company. No alteration of the
memorandum or these Articles and no such direction shall invalidate any prior act of the
directors which would have been vald if that alteration had not been made or that
direction had not been given. The powers given by this Article shall not be limited by
any special power given to the directors by these Articles and a meeting of directors at
which a quorum is present may exercise all powers exercisable by the directors

The directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine,
including authority for the agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS’ POWERS

60.

The directors may delegate any of their powers to any committee consisting of one or
more directors. They may also delegate to any managing director or any director
holding any other executive office such of their powers as they consider desirable to be
exercised by him. Any such delegation may be made subject to any conditions the
directors may impose, and either collaterally with or to the exclusion of their own
powers and may be revoked or altered Subject to any such conditions, the
proceedings of a committee with two or more members shall be governed by these
Articles regulating the proceedings of directors so far as they are capable of applying

APPOINTMENT OF DIRECTORS

61.

62.

Subject to Article 65, no director shall be required to retire by rotation at any annual
general meeting

No person shall be appointed or reappointed a director at any general meeting unless:
(a) he 1s recommended by the directors; or
(b) not less than fourteen clear days before the date appointed for the meeting,

notice In writing executed by a member qualified to vote at the meeting has
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63

64,

65.

been given to the Company of the intention to propose that person for
appointment or reappointment stating the particulars which would, If he were so
appointed or reappointed, be required to be included in the Company’s register
of directors together with notice in writing executed by that person of his
willingness to be appointed or reappointed.

Not less than seven nor more than twenty-eight clear days before the date appointed
for holding a general meeting notice shall be given to all who are entitled to receive
notice of the meeting of any person who 1s recommended by the directors for
appointment or reappointment as a director at the meeting or 1n respect of whom notice
has been duly given to the Company of the intention to propose him at the meeting for
appointment or reappointment as a director. The notice shall give the particulars of
that person which would, If he were so appointed or reappointed, be required to be
included in the Company’s register of directors.

Subject as aforesaid, the Company may by ordinary resolution appoint a person who 1s
willing to act to be a director either to fill a vacancy or as an additional director.

The directors may appoint a person who s willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the appointment does not cause the
number of directors to exceed any number fixed by or in accordance with these Articles
as the maximum number of directors. A director so appointed shall hold office only
until the next following annual general meeting and if not reappointed at such annual
general meeting, he shall vacate office at the conclusion thereof.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

66

The office of a director shall be vacated if:

(a) he ceases to be a director by virtue of the Statutes or 1s removed from office
under these Articles or he becomes prohibited by law from being a director, or

(b) he 1s removed by written notice signed by holders of a majority of the shares
delivered to the Company's registered office, or

() he 1s removed by an ordinary resolution passed In accordance with the Statutes;
or

(d) he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(e) he 1s, has been or may be, suffering from mental 1ll health or becomes a patient
for any purpose or under any statute relating to mental health and the directors
resolve that his office I1s vacated; or

he resigns his office by notice to the Company or tendered at a meeting of the

Board; or

—_
S

Q

(g9) he shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held during that period
and the directors resolve that his office be vacated.

(h) his resignation 1s requested by all other directors (provided those directors are
not less than three in number) by notice delivered to the Company's registered
office or tendered at a meeting of the Board and, for this purpose, like notices
each signed by a director shall be as effective as a single notice signed by all the
directors; or
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¢)] he 1s appointed to the office for a fixed term and that term expires without him
being reappointed.

REMUNERATION OF DIRECTORS

67. Subject to Article 69, the directors shall be entitled to such remuneration as the
Company may by ordinary resolution determine and, unless the resolution provides
otherwise, the remuneration shall be deemed to accrue from day to day.

DIRECTORS’' EXPENSES

68. 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 committees of
directors or general meetings of the Company.

DIRECTORS’ APPOINTMENTS AND INTERESTS

69. Subject to the Statutes the directors may appomnt one or more of their number to the
office of managing director or to any other executive office under the Company and
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. Any such appointment, agreement or arrangement may
be made upon such terms as the directors determine and they may remunerate any
such director for his services as they think fit 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.

70. Subject to the Statutes, and provided that he has disclosed to the directors the nature
and extent of any material interest of his, a director notwithstanding his office:

(a) may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company Is In any way interested,

(b) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body corporate
promoted by the Company or in which the Company Is In any way interested;

(c) may, or any firm or Company of which he 1s a member or director may, act in a
professional capacity for the Company or any body corporate in which the
Company 15 In any way interested,

(d)} shall not, by reason of his office, be accountable to the Company for any benefit
which he derives from any such office, service or employment or from any such
transaction or arrangement or from any Interest in any such body corporate and
no such transaction or arrangement shall be liable to be avoided on the ground
of any such interest or benefit; and

(&) shall be entitled to vote on any resolution and (whether or not he shall vote) be
counted In the quorum on any matter referred to in any of paragraphs {a) to (d)
of this Article or on any resolution which In any way concerns or relates to a
matter in which he has, directly or indirectly, any kind of interest whatsoever
and If he shall vote on any resolution as aforesaid his vote shall be counted.

71 For the purposes of Article 70:
(a) a general notice given to the directors that a director is to be regarded as having

an interest of the nature and extent specified in the notice in any transaction or
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arrangement 1n which a specified person or class of persons s interested shall be
deemed to be a disclosure that the director has an interest in any such
transaction of the nature and extent so specified;

{b) an interest of which a director has no knowledge and of which it I1s unreasonable
to expect him to have knowledge shall not be treated as an interest of his, and

{c) an interest of a person who 1s for any purpose of the Act (excluding any
statutory modification not in force when these Articles were adopted) connected
with a director shall be treated as an interest of the director.

DIRECTORS’' GRATUITIES AND PENSIONS

72

The directors may exercise any powers of the Company to give and provide pensions,
annuities, gratuities or any other benefits whatsoever to or for past or present directors
or employees (or their dependants) of the Company or any subsidiary or associated
undertaking of the Company and the directors shall be entitled to retain any benefits
received by them or any of them by reason of the exercise of any such powers.

PROCEEDINGS OF DIRECTORS

73.

74,

75,

76

77

78,

Subject to the provisions of these 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 meeting of the directors. Notice of every meeting of the directors shall be given to
each director orally or at the address given by him. Questions arising at a meeting
shall be decided by a majority of votes. In the case of an equality of votes, the
chairman shall have a second or casting vote.

The quorum for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any other number shali be two.

Any director may participate in a meeting of the directors or a committee of the
directors of which he 1s a member by means of a conference telephone or similar
communications equipment whereby all persons participating 1n the meeting can hear
each other and participation in a meeting In this manner shall be deemed to constitute
presence in person at such meeting and, subject to these Articles and the Act, he shali
be entitled to vote and be counted In a guorum accordingly. Such a meeting shall be
deemed to take place where the largest group of those participating 1S assembled or, If
there 1s no such group, where the chairman of the meeting then is.

The continuing directors or a sole continuing director may act notwithstanding any
vacancies in thewr number, but, iIf the number of directors Is less than the number fixed
as the quorum, the continuing directors or director may act only for the purpose of
filng vacancies or of calling a general meeting.

The directors may appoint one of thewr number to be the chairman of the board of
directors and may at any time remove him from that office Unless he i1s unwilling to do
so, the director so appointed shall preside at every meeting of directors at which he Is
present But if there 1s no director holding that office or if the director holding 1t I1s
unwilling to preside or is not present within five minutes after the time appointed for
the meeting, the directors present may appoint one of their number to be chairman of
the meeting.

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 1t be afterwards discovered that there
was a defect 1n the appomntment of any director or that any of them were disqualified
from holding office, or had vacated office, or were not entitled to vote, be as valid as If
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every such person had been duly appointed and was qualified and had continued to be
a director and had been entitled to vote.

79. A resolution In writing 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 ke form each
signed by one or more directors.

80 If a question arises at a meeting of directors or of a committee of directors as to the
right of a director to vote, the question may, before the conclusion of the meeting, be
referred to the chairman of the meeting and his ruling In relation to any director other
than himself shall be final and conclusive

SECRETARY

81. Subject to the Statutes, 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

MINUTES
82. The directors shall cause minutes to be made in books kept for the purpose:
(a) of all appointments of officers made by the directors, and

(b) of all proceedings at meetings of the Company and of the directors, and of
committees of directors, including the names of the directors present at each
such meeting

THE SEAL

83. The seal shall only be used by the authority of the directors or of a committee of
directors authorised by the directors. The directors may determine who shail sign any
instrument to which the seal is affixed and unless otherwise so determined it shall be
signed by a director and by the secretary or by a second director

DIVIDENDS

84. Subject to the provisions of the Act, the Company may by ordinary resolution declare
dividends in accordance with the respective rights of the members, but no dividend
shall exceed the amount recommended by the directors

85, Subject to the provisions of the Act, the directors may pay interim dividends if it
appears to them that they are justified by the profits of the Company avallable for
Aictribniikiam

86 A general meeting declaring a dividend may, upon the recommendation of the directors,
direct that 1t shall be satisfied wholly or partly by the distribution of assets and, where
any difficulty arises in regard to the distribution, the directors may settle the same and
in particular may issue fractional certificates and fix the value for distribution of any
assets and may determine that cash shall be paid to any member upon the footing of
the value so fixed in order to adjust the rights of members and may vest any assets in
trustees.

87 Any dividend or other moneys payable in respect of a share may be paid by any manner
approved by the directors or by cheque. If paid by cheque, the cheque shall be sent by
post to the registered address of the person entitled or, if two or more persons are the
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holders of the share or are jointly entitled to it by reason of the death or bankruptcy of
the holder, to the reqgistered address of that one of those persons who 1s first named n
the register of members or to such person and to such address as the person or
persons entitled may in wnting direct. Every cheque shall be made payable to the order
of the person or persons entitled or to such other person as the person or persons
entitled may in writing direct and payment of the cheque shall be a good discharge to
the Company. Any joint holder or other person jointly entitled to a share as aforesaid
may give receipts for any dividend or other moneys payable in respect of the share

88 No dividend or other moneys payable in respect of a share shall bear tnterest against
the Company unless otherwise provided by the rights attached to the share.

89. Any dividend which has remained unclaimed for twelve years from the date when it
became due for payment shall, if the directors so resolve, be forfeited and cease to
remain owing by the Company.

ACCOUNTS

90 No member shall (as such) have any right of inspecting any accounting records or other

book or document of the Company except as conferred by statute or authorised by the
directors or by ordinary resolution of the Company.

CAPITALISATION OF PROFITS

91. The directors may with the authonty of an ordinary resolution of the Company:

(a) resolve to capitalise any undivided profits of the Company or any sum standing
to the credit of the Company’s share premium account or capital redemption
reserve;

(b) make such provision by the issue of fractional certificates or by payment in cash
or otherwise as they determine In the case of shares or debentures becoming
distributable under this Article in fractions; and

(c) authorise any person to enter on behalf of all the members concerned Into an
agreement with the Company providing for the allotment to them respectively of
any shares or debentures to which they are entitled upon such capitalisation,
any agreement made under such authority being binding on all such members.

NOTICES

92. Any notice to be given to or by any person pursuant to these Articles (other than a
notice calling a meeting of the directors) shall be in wrnting or shall be given using
electronic communications to an address for the time being notified for that purpose to
the person giving the notice,

93. The Company may give any notice to a8 member either personally or by sending It by

first class post In a prepaid envelope addressed to the member at his registered address
or by leaving 1t at that address or by giving It using electronic communications to an
address for the time being notified to the Company by the member In the case of joint
holders of a share, all notices shall be given to the joint holder whose name stands first
in the register of members In respect of the joint holding and notice so given shall be
sufficient notice to all the joint holders A member whose registered address i1s not
within the United Kingdom and who gives to the Company an address within the United
Kingdom at which notices may be given to him, or an address to which notices may be
sent using electronic communications, shall be entitled to have notices given to him at
that address, but otherwise no such member shall be entitled to receive any notice from

the Company.
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94.

95.

96.

97,

A member present, either in person or by proxy, at any meeting of the Company or of
the holders of any class of shares in the Company shail be deemed to have received
notice of the meeting and, where requisite, of the purposes for which it was called.

Every person who becomes entitled to a share shall be bound by any notice 1n respect
of that share which, before his name 1s entered in the register of members, has been
duly given to a person from whom he derives his title.

Where a notice 1s sent by first class post, proof of the notice having been posted in a
properly addressed, prepaid envelope shall be conclusive evidence that the notice was
given. Proof that a notice contained in an electronic communication was sent In
accordance with guidance 1ssued by the Institute of Chartered Secretaries and
Administrators shall be conclusive evidence that the notice was given. A notice shall be
deemed to be given at the expiration of 24 hours after the envelope containing it was
posted or, In the case of a notice contained in an electronic communication, at the
expiration of 24 hours after the time 1t was sent,

A notice may be given by the Company to the persons entitled to a share in
consequence of the death or bankruptcy of a member by sending or delivering 1t, 1n any
manner authorised by these Articles for the giving of notice to a member, addressed to
them by name, or by the title of representatives of the deceased, or trustee of the
bankrupt or by any like description at the address, if any, within the United Kingdom
supplied for that purpose by the persons claiming to be so entitied. Until such an
address has been supplied, a notice may be given 1n any manner in which it might have
been given if the death or bankruptcy had not occurred.

WINDING-UP

98.

If the Company 1s wound up, the hquidator may, with the sanction of a special
resolution of the Company and any other sanction required by the Act, divide among
the members in specie the whole or any part of the assets of the Company and may, for
that purpose, value any assets and with the hke sanction determine how the division
shall be carried 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
Is a habihty,

INDEMNITY

99.

100.

Subject to the Statutes but without prejudice to any indemnity to which a director may
otherwise be entitled, every director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or habilities which he
may sustain or incur 1n or about the lawful execution of the duties of his office or
otherwise In relation thereto, including any hability incurred by him n defending any
proceedings, whether civil or cnminal, in which judgment 1s given in his favour or in
which he 1s acquitted or in connection with any applcation in which rehef 1s granted to
him by the court, and no director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the lawful execution
of the duties of his office or in relation thereto

The directors shall have power to purchase and mamntain for any director, officer or
auditor of the Company insurance against any such hability as i1s referred in section 232
of the Act and, subject to the provisions of the Act , against any other hability 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, officer or
auditor.
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101.

The directors may authonise the directors of companies within the same group of
companies as the Company to purchase and maintain insurance at the expense of the
Company for the benefit of any director, other officer or auditor of such Company in
respect of such hability, loss or expenditure as i1s referred to in Article 99.
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