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FCE Bank plc

At The Annual General Meeting of FCE Bank plc the following resolution was passed as a Special
Resolution

THAT.

() the existing articles of association of the Company are amended by deleting all of the
provisions of the Company's memorandum of association which by virtue of section 28 of the
Companies Act 2006 are treated as provisions of the Company's existing articles of
association,

(n) the new articles of association produced to the meeting and iniballed by the Chairman of the
meeting for identification purposes (the 'New Articles') be adopted as the articles of
association of the Company in substitution for, and to the exclusion of, the existing articles of

association; and

(m) the Company Secretary be authorised to file at Comparnies House a copy of this resolution
together with a copy of the new Articles within 15 days of the date of this resolution

Coémpany Secretary

204, STl 2947

SATURDAY

Ad5
23/04/2014

Documenti COMPANIES HOUSE




PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

FCE BANK PLC

(As altered by Special Resolutions passed on 31% March 1993, 20" December 1995 and 24 March 2011)

INTERPRETATION AND LIMITATION OF LIABILITY

1 The Regulations in Table A in the Schedules to the Companies (Tables A to F) Regulations 1985 as
amended by the Companies (Tables A to F) (Amendment) regulations shall not apply to the

Company

2 In these Articles, if not consistent with the subject matter or context, the words standing in the first
column of the table next hereinafter contained shall bear the meanings set opposite to them
respectively in the second column thereof

WORDS

The "Act’

These 'Articles’

'Company’

'Directors’

'Dividend’

‘Electronic Copy' and
'Electronic Form’

'Hard Copy' and ‘Hard
Copy Form'

'Member’
'Ordinary Resolution’

'Paid up’

MEANINGS
The Companies Act 2006 and every statutory modificabon or re-
enactment thereof for the time being in force.

These Articles of Assocration as onginally framed or as from time to
time altered by Spewial Resolution

FCE Bank PLC

The directors for the time being of the Company or any of them duly
acting as the board of directors of the Company

Dividend and/or bonus

Have the meanings given in section 1168 of the Act

Have the meanings given In section 1168 of the Act

Has the meaning given 1n sechion 112 of the Act
Has the meaning given in section 282 of the Act

Paid up andfor credited as paid up

" 'Registered Office’

'Secretary’

THe redistered office of the Company

shall (subject to the prowisions of the Act) include an assistant or
deputy Secretary, and any person appointed by the Directors to




perform any of the duties of the Secretary, including a joint, assistant

or deputy Secretary

'Securities Seal' An offical Seal kept by the Company pursuant to section 50 of the Act

'Seal’ The Common Seal of the Company

'Share' A share In the Company

'Spectal Resolution’ Has the meaning given n section 283 of the Act

The 'Statutes' The Companies Acts 1985 and 2006 and every relevant Act for the time
being In force

The 'United Kingdom' Great Bntam and Northern Ireland

In Wrniting Hard Copy Form (or to the extent agreed by a prowvision of the

Statutes, Electronic Form or website communication)

Save as aforesaid, any words or expression defined in the Act shall if not inconsistent with the
subject or context, bear the same meaning in these Articles

The liability of the Members 1s imited to the amount, If any, unpaid on the Shares held by them
LOCATION OF REGISTERED OFFICE

The Registered Office shall be such place in England or Wales as the Directors shall from time to time
decide

CAPITAL

Subject to the provisions of the Act and without prejudice to any specal nghts for the tme being
conferred on the holders of any Shares or class of Shares, any Share in the Company (whether
forming part of the onginal capital or not) may be i1ssued with such preferred, deferred or other
special nghts, or such restnctions, whether in regard to Dwidend, return of capital, voting or
otherwise as the Company mat from time to time by Ordinary Resolution determine

Subject to the provisions of the Act, Shares may be 1ssued which are to be redeemed or are fable to
be redeemed at the opbon of the Company or the holder and the Directors may determine the
terms, conditions and manner of redemption of any such Shares

The special rights conferred upon the holders of any Shares or class of Shares issued with preferred
or other special nghts shall not (unless otherwise expressly provided by the conditions of 1ssue of
such Shares) be deemed to be vaned by the creation or i1ssue of further Shares ranking pan passu
therewith or subseguent thereto

ALLOTMENT OF SHARES

The Company may at any time pass an Ordinary Resolution which authonses the Directors to allot

Shares 1n the Company or grant rights to subscribe for or to convert any security into such Shares,
and, upon passing of the Ordinary Resolution, the Directors shall be generally and unconditionally
authorised to exercise all the powers of the Company to allot Shares or grant rights to subscribe for
or to convert any secunty into such Shares provided that




a}

b)

the maximum amount of relevant securities that may be allotted under such authonty shail be
the amount specified in the Ordinary Resolution, and

any such authonty shall, unless it 1s (prior to expiry) revoked, varied or renewed, expire either on
the date immediately prior to the fifth anniversary of the date on which the Ordinary Resolution
1s passed or on such earlier date specified in the Ordinary Resoluton The Company shall be
entitled, before the authority expires, to make an offer or agreement which would or might
require Shares to be allotted or rights to be granted after such expiry

9 a) Subject to the prowisions of this Aricle 9 and where the Directors have general authority under

b)

Article 10, the Company may pass a Special Resolution authonsing the Directors to allot equity
securities (as defined in Section 560 of the Act) for cash Upon the passing of the Special
Resolution the Directors shall be authorised to allot such equity secunties for cash as If Section
561(1) of the Act did not apply to any such ailotment, provided that the power shall be hmited to

(1) allotments made for the purpose of, or in connection with an offer (by any person} of equity
securities to the holders of the issued ordinary Shares in the capital of the Company
{excluding any Shares of that class held as treasury Shares), where the secunties
respectively attributable to the interests of such holders are proportionate (as nearly as may
be) to the respective numbers of ordinary Shares heid by such holders  Such allotments may
be made subject to such exclusions or other arrangements as the Directors consider
appropriate, necessary or expedient to deal with any fractional entitlements or with any legal
or practical difficulties ansing under the laws of any terntory or the requirements of any
regulatory body or recognised investment exchange or otherwise, and

(n) the allotment (otherwise than pursuant to Article 9(a)(1)) of equity secunties having an
aggregate nominal value not exceeding the sum specified in the Special Resolution  If no
sum 1s specified, the spenal resclubion shall be ineffective for the purposes of this Article

S(a)(n)

The power to allot equity securities in accordance with this Article 9 shall expire on the date
speafied in the Special Resolution save that the Company will be entitled, before the date of
expiry, to make an offer or agreement that would or might require equity secunities to be allotted
after such expiry

10 Save as authonsed by the Act, the Company shall not give, whether directly or indirectly, any
financial assistance {as defined in Section 677(1) of the Act) for any such purpose as is prohibited by
Sections 678 and 679 of the Act

11 Save as permitted by Section 586(2) of the Act, no Shares of the Company shall be allotted except as
paid up at least as to one quarter of their nominal value and the whole of any premwm

SHARES

12 In addition to all other powers of paying commissions, the Company (or the Drrectors on behalf of
the Company) may exercise the powers conferred by Section 552 of the Act of applying its Shares or
capital moneys In paying commissions to persons subscnbing or procuring subscriptions for Shares of
the Company, or agreeing so to do, whether absolutely or conditionally The Company (or the

Directors on behalf of the Company) may also, on any issue of Shares, pay such brokerage as may

be lawful
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No person shall be recognised as holding any Share upon any trust, and the Company will not be
bound by or 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 these Articles otherwise provided or as
by law required) any other nght in respect of any Share, except an absolute right to the entirety
thereof in the registered holder

CERTIFICATES

Every person whose name 15 entered as a Member in the register of Members of the Company shall
be entitled without payment to one certificate for all his Shares of each class, or upon payment of
such reasonable sum as the Directors may from time to time determine, to several certificates each
for one or more of his Shares Provided that a member who has transferred some only of the Shares
comprised In a certificate shall be entitled without payment to a certificate for the balance of such
Shares Every certificate shall be 1ssued within two months after allotment or the lodgement with the
Company of the transfer of the Shares unless the conditions of i1ssue of such Shares otherwise
provide and shall be under the Seal or the Securities Seal and shall specify the number and class and
distinguishing numbers of the Shares to which it relates and the amount paid up thereon The
Company shall not be bound to register more than four persons as the joint hoiders of any Share
(except in the case of executors or trustees of a deceased member) and In the case of a Share held
jointly by several persons, the Company shall not be bound to issue more than one certificate
thereof, and delivery of a certificate for a Share to one of several joint holders shall be sufficient
delivery to all

If a Share cerbificate be worn out, defaced, lost or destroyed, it may be renewed free of charge and
all such terms (if any) as to evidence and indemnity as the Directors think fit  In case of loss or
destruction, the Member to whom such renewed certificate 1s given shall also bear and pay to the
Company all expenses incdental to the investigation by the Company of the evidence of such a loss
or destruction and to such indemnity

The provisions of the last two foregoing Articles shall, with all necessary modifications and
adaptations, apply to debentures and certificates of debenture stock as they apply to certficates of
Shares

LIEN

The Company shall have a first and paramount lien on every Share which 1s partly paid for all
moneys, whether presently payable or not, called or payable at a fixed time n respect of such Share,
which shall take prionty over any equitable or other interest in any person other than such Member
and whether the period for payment or discharge of the same shall have actually arnived or not  The
Company's lien (If any) on a Share shall extend to all dividends or other moneys payable on or In
respect of the Share The Directors may resolve that any Share shall for some specified period be
exemnpt from the prowvisions of this Article

The Company may sell, in such manner as the Directors think fit, any Shares on which the Company
has a lien, but no sale shall be made unless some sum In respect of which the lien exists I1s presently
payable, nor until the expiration of fourteen days after a notice in wniting, stating and demanding
payment of the sum presently payable and giving notice of intention to sell in default, shall have
been served on the holder for the time being of the Shares or the person enbitled by reason of his
death or bankruptcy to the Shares

19

The net proceeds of such sale, after payment of the costs of such sale, shall be apphed n or towards
payment or satisfaction of the debt or habhity 1n respect whereof the lien exists, so far as the same 1s
presently payable, and any residue shal! (subject to a like lien for debts or habilities not presently




payable as existed upon the Shares prior to the sale) be paid to the person entitied to the Shares at
the time of the sale For giving effect to any such sale the Directors may authorise some person to
transfer the Shares sold to the purchaser thereof, The purchaser shall be registered as the holder of
the Shares so transferred and he shall not be bound to see the application of the purchase money
nor shall his title to the Shares be affected by any wregulanty or invalidity in the proceedings in
reference to the sale

CALLS ON SHARES

20 The Directors may from time to time make calls upon the Members 1n respect of any moneys unpaid
on therr Shares, provided that (except as otherwise fixed by the conditons of application or
allotment) no call on any Share shall be payable at less than fourteen days from the date fixed for
the payment of the last preceding call and each Member shall (subject to being given at least
fourteen days' notice speafying the time or times and place of payment) pay to the Company at the
time or times and place so specified the amount called on his Shares. A call may be made payable
by instalments A call may be revoked or postponed as the Directors may determine A person upon
whom a call 1s made shall remain hable for calls made upon him notwithstanding the subsequent
transfer of the Shares in respect whereof the call was made

21 A call shall be deemed to have been made at the time when the resolution of the Directors
authorising the call was passed

22 The joint holders of a Share shall be jointly and severally liable to pay all calls in respect thereof

23 If a sum called in respect of a Share 15 not paid before or on the day appointed for payment thereof,
the person from whom the sum 1s due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at the ‘appropnate rate' (as defined in secbion 592 of
the Act) or at such less rate as the Directors may agree to accept, but the Directors shall be at hberty
to wawve payment of such interest wholly or in part

24 Any sum which by means of 1ssue of a Share becomes payable upon allotment or at any fixed date,
whether on account of the amount of the Share or by way of premium, shall for the purposes of
these 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, and in the case of non-payment, all the relevant provisions of
these Articles as to payment of interest, forfeiture or otherwise, shall apply as if such sum had
become payable by virtue of a call duly made and notified

25 The Directors may make arrangements on the issue of Shares for a difference between the holders in
the amount of calls to be paid and in the times of payment

26 The Directors may, if they think fit, receive from any member wilhing to advance the same all or part
of the maney unpaid upon the Shares held by him beyond the sums actually called up thereon as
payment n advance of calls, and such payment in advance of calls shall extinguish, so far as the
same shall extend, the liability upon the shares in respect of which 1t 1s advanced, and upon the
money so received, or so much thereof as from time to time exceeds the amount of the calls then
made upon the Shares in respect of which 1t has been recewved, the Company may pay interest at
such rate as the member paying such sum and the Directors agree upon

TRANSFER OF SHARES

27 Al transfers of Shares shall be effected by transfer in writing in the usual common form, but need
not be under seal
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The instrument of transfer of a Share shall be signed by or on behalf of the transferor and, if any of
the shares 1s partly paid, the transferee The transferor shall be deemed to remain the holder of the
share until the name of the transferee is entered 1n the register of Members

The Directors may in their absolute discretion dechine to register any transfer of Share

Without imiting the foregoing Article, the Directors may also dechne to recognise any instrument of
transfer, unless:

a) the instrument of transfer 1s deposited at the Registered Office or such other place as the
Directors may appoint, accompanied by the certificate of the Shares to which it relates, and such
other evidence as the Directors may reasonably require to show the nght of the transferor to
make the transfer, and

b) the instrument of transfer is in respect of only one class of share

If the Directors decline to register a transfer of Shares, they shall within two months after the date
on which the transfer was lodged with the Company, send the transferee notice of the refusal.

The registration of transfers may be suspended at such times and for such penods as the Directors
may from time to time determine, provided always that such registration shall not be suspended for
more than thirty days in any year

No fee shall be pad to the Company In respect of the registration of any probate, letters of
administration, certificate of marriage or death, power of attorney or other document, relating to or
affecting the title to any Shares

All instruments of transfer which shall be registered shall be retained by the Company, but any
instrument or transfer which the Directors may decline to register shali (except in any case of fraud)
be returned to the person depositing the same

Nothing in these Arbides shall preclude the Directors from recognising a renunciation of the allotment
of any Share by the allottee i favour of some other person

TRANSMISSION OF SHARES

Any person becoming entitled to a Share in consequence of the death or bankruptcy of a Member
may, upon such evidence as to his title being produced as may from time to bme be required by the
Directors, and subject as hereinafter provided, elect either to be registered himself as a holder of the
Share or to have some person norminated by him registered as the transferee thereof

If the person so becoming entitled shall elect to be registered himself, he shall deliver or send to the
Company a notice in Writing signed by him stating that he so elects  If he shail elect to have another
person registered, he shall testify his election by executing to such person a transfer of Share All
the lmitations, restrictions and provisions of these Articles relating to the night to transfer and the
registrabion of transfers of Shares shall be applicable to any such notice or transfer as aforesaid as if
the death or bankruptey of the Member had not eccurred and the notice or transfer were a transfer
signed by such Member

37

Subject to the proviso within this Article, a person becoming entitled to a share in conseguence of the
death or bankruptcy of 8 member shall be entitied to the same dividends and other advantages to
which he would be entitled if he were the registered holder of the Share except that he shall not,
before being registered as @ member N respect of the Shares, be entitled in respect of 1t to receve
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notice of or to attend or vote at meetings of the Company or to exercise any nghts conferred by
membership n relation to meetings of the Company If a notice 1s given to a Member In respect of
Shares and a transmittee i1s entitled to those Shares, the transmuttee 1s bound by the notice if it was
given to the Member before the transmittee's name has been entered in the register of Members

FOFEITURE OF SHARES

If a Member fails to pay any call or instalment of a call on the day appointed for payment thereof, the
Drrectors may at any time thereafter, during such time as any part of such call or instalment remains
unpaid, serve a notice on him requinng payment of so much of the call or instalment as 1s unpaid,
together with any interest which may have accrued and any expenses incurred by the Company by
reason of such non-payment

The notice shall name a further day (not earlier than fourteen days from the date of service thereof)
on or before which and the place where payment required by the notice s to be made, and shall
state that, In the event of non-payment at or before the time and at the place appointed, the Shares
on which the call 15 made will be Liable to be forfeited

If the requirements of any such notice as aforesaid are not complied with, any Share in respect of
which such notice has been given may at any time thereafter, before payment of all calls and interest
due 1n respect thereof has been made, be forfeited by a resolution of the Directors to that effect and
such forferiture shall include all Dividends which shall have been declared on the forfeited shares and
not actually paid before the forfeiture

Subject to the provisions of the Act, a forfeited share shall become the property of the Company and
may be sold, re-allotted or otherwise disposed of, either to the person who was before forfeiture the
hotder thereof or entitled thereto, or to any other person, upon such terms and n such manner as
the Directors shall think fit including the remission of the whole or any part of the mterest made
payable by the next succeeding Article, and at any time before a sale, re-allotment or disposition the
forfeiture may be cancelled on such terms as the Directors think fit  The Directors may, If necessary,
authonse some person to transfer a forfeited Share to any other person as aforesaid

A Member whose Shares have been forfeited shall cease to be a Member in respect of the forfeited
Shares, but shall, notwithstanding the forfeiture, remain hable to pay the Company all moneys which
at the date of forfeiture were presently payable by lim to the Company in respect of the Shares, with
interest thereon at the appropriate rate (as defined in section 592 of the Act) from the date of
forfeiture until payment, and the Directors may enforce payment without any allowance for vatue of
the Shares at the time of forfeiture

A statutory declaration that the dedarant i1s a Birector or Secretary of the Company, and that a Share
has been duly forfeited on a date stated in the declaration, shall be conclusive evidence of the facts
therein stated as agamnst all persons claiming to be entitled to the Share, and such declaration and
the receipt of the Company for the consideration (If any) given for the Share on the sale, re-allotment
or disposal thereof, together with the certificate for the Share delivered to the purchaser or allottee
thereof, shall (subject to the execution of a transfer If the same be so required) constitute a good
title to the Share, and the person to whom the Share 1s sold, re-allotted or disposed of shall be
registered as the holder of the Share and shall not be bound to see to the applcation of the
consideration {If any), nor shall fus ttle to the Share be affected by any irregulanty or invalidity in the
proceedings in reference to the forfeiture, sale, re-allotment or disposal of the Share

44

a) A Member may surrender any Share

(0 in respect of which the Directors may 1ssue a notice of intended forfeiture,
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(1) which the Directors may forfeit, or
(m} which has been forfeited
b) The Directors may accept the surrender of any such Share
c) The effect of surrender on a share is the same as the effect of forfeiture on that Share

d) A share which has been surrendered may be dealt with in the same way as a Share which has
been forfeited

ALTERATIONS OF CAPITAL

Subject to any specal rights conferred upon the holders of any Shares or class of Shares, the
Company may by Ordinary Resolution

a) ncrease its capital by such sum, to be dwided into Shares of such amounts, as the resolution
shall prescribe,

b) consolidate and divide all or any of its share capital into Shares or larger amount than its existing
Shares,

c} (only to the extent authorsed, permitted or required by the Act) cancel any Shares, and diminish
the amounts of its share capital by the amount of the Shares so cancelled;

d) sub-divide its Shares, or any of them, into shares of a smaller amount, and so that the resolution
whereby any Share 1s sub-divided may determine that, as between the holders of Shares
resulting from such sub-division, one or more of the Shares may have any such preferred or
other special rights over, or may have such deferred nights, or be subject to any such restrictions
as compared with the others as the Company has power to attach to new Shares,

And may by Special Resolution

e) subject to the provisions of the Act, reduce its share capital and any capital redemption reserve
fund and any share premium account in any manner authorised

Whenever on any consolidation of Shares members shall be entitted to any fractions of shares, the
Directors may sell the Shares representing such fractions and shall distribute the net proceeds of sale
thereof amongst the Members entitled to such fractions n due proportions  For the purpose of giving
effect to any such sale, the Directors may authorise some person to transfer the Shares comprised In
any such transfer and he shall not be bound to see to the applicabon of the purchase money nor
shall his title to the Shares be affected by any irregulanty or invahdity in the proceedings relating to
the sale

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase its own Shares (including any
redeemable Shares

GENERAL MEETINGS
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The Company shall in each year hold a General Meeting as 1ts Annual General Meeting in addition to
any other meetings n that year The Annual General Meeting shall be held within six months
beginning with the day following its accounting reference date The Annual General Meeting shall be
held at such time and place as the Directors shall determine.

The Directors may call a General Meeting whenever they think fit, and General Meetings shall be
convened on such requisition, or in default, may be convened by such requisitiomists an provided by
the Act

NOTICE OF GENERAL MEETINGS

In the case of an Annua!l General Meeting twenty-one clear days’ notice at the least and in any other
case fourteen clear days' notice at the least specfying the place, the day, and the hour of the
meeting and in case of special business, the general nature of such business (and in the case of an
Annual general meeting specifying the meeting as such), shall be given in the manner hereinafter
mentioned to all Members (other than those who the provisions of these Articles or the conditions of
issue of the Shares held by them are not entitled to recewve the notice} and to the auditors for the
time being of the Company

A General Meeting shall, notwithstanding that it 1s called by shorter notice than specfied in the
preceding Article, be deemed to have been duly called If it 1s so agreed by such number of Members
entided or having a nght to attend and vote thereat as is prescribed by the Act

In every notice calling a meeting of the Company, there shall appear with reasonable prominence a
statement that a Member entitled to attend and vote 1s entitled to appoint a proxy to attend and vote
instead if him and that a proxy need not also be a Member

1t shall be the duty of the Company, subject to the provisions of the Act, on the requisition in Wnbing
of such Members as 15 speafied in the Act and (unless the Company otherwise resolves) at the
expense of the requisitionists, to give to Members entitied to receive notice of the next Annual
General Meeting notice of any resolution which may properly be moved and 1s intended to be moved
at that meeting and to arculate to Members entitled to have notice of any General Meeting sent to
them any statement of not more than one thousand words with respect to the matter referred to in
any proposed resolution or the business to be dealt with at that meeting

The accidental omission to give notice to, or the non-receipt of notice by any person entitled to
recerve notice, shall not invalidate the proceedings at any General Meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed to be special which 1s transacted at a General Meeting or at an Annual
General Meeting with the exception of

a) business which may under the Act be transacted by means of an Ordinary Resolution, and

b) (in the case of an Annual General Meeting) declanng dmvidends, the consideration of the accounts
and balance sheet and the ordinary reports of the Directors and Auditors and other documents
required to be annexed to the balance sheet, the re-appointment of Directors and Auditors and
the fixing of remuneration of the Auditors

56 Where by any provisions contained m the Act special notice 1s required of a resclution, the resolution

shall not be effective unless notice of the intention to move 1t has been given to the Company not
less than twenty-eight days (or such shorter peniod as the Act permits) before the meeting at which it
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15 moved, and the Company shall give to the Members notice of any such resolution as required by
and 0 accordance with the provisions of the Act

No business other than the appointment of the chairman of the meeting shall be transacted at any
General Meeting unless a quorum Is present Two persons, bemng either a member or a proxy for a
Member, and holding or representing nine-tenths in nominal amount of the shares in the Company
entiting the holders to vote at the Meeting shall be a quorum for all purposes

If within one hour from the time appointed for the meeting a quorum 15 not present, or if duning a
meeting a quorum ceases to be present, the meeting, If convened on the requisition of or by
Members, shall be dissolved In any other case it shall stand adjourned to the same day In the next
week, at the same time and place, or to such other day and at such time and place as the Directors
may determine, and #f at such adjourned meeting a quorum 1s not present within thirty minutes from
the time appointed for holding the meeting then meeting shall be dissolved

The charman (if any) of the board of Directors, or in hus absence, the deputy chairman (if any} or, in
the absence of both of them, some other Director nominated by the Directors, shall preside as
Charrman at every General Meeting of the Company, but if at any meeting neither the chairman nor
the deputy chairman nor such other Director be present within thirty minutes after the time
appointed for holding the meeting, or If none of them be willing to act as chairman, the Directors
present shall choose some Director present to be chairman, or if no Director be present, or if all
Directors present dechine to take the chair, the Members present shall choose some Member present
to be charman

The charrman may, with the consent of any meeting at which a guorum 1s present (and shall if so
directed by the meeting), adiourn the meeting from time to time and from place to place, but no
business shall be transacted at any adjourned meeting except business which might lawfully have
been transacted at the meeting from which the adjournment took place Whenever under the
provisions of these Articles a meeting 1s adjourned for fourteen days or more, seven clear days'
notice at least, specifying the place, the date and the hour of the adjourned meeting, shall be given
as n the case of the ongnal meeting, but 1t shall not be necessary to speafy In such notice the
nature of the business to be transacted at the adjourned meebing Save as aforesaid, it shall not be
necessary to give any notice of an adjournment

At any General Meeting a resolution put to the vote of the meeting shall be decided on a show of
hands unless before or upon the declaration of the result of the show of hands a poll 1s demanded by
the chairman or by any member having the nght to vote at the meeting Unless a poll 15 so
demanded, a declaration by the chairman that a resolution has been carried, or carried unanimously,
or by a particular majonity, or lost, or not carned by a particular majority, and an entry to that effect
in the book containing the minutes of the proceedings of the Company, shall be conclusive evidence
of the fact without proof of the number or proportion of the votes recorded in favour of or aganst
such resolution

The instrument apponting a proxy to vote at a meeting shall be deemed also o confer authority to
demand or join In demanding a poll, and for the purposes of the preceding Article, a demand by a
person as proxy for a Member shall be the same as a demand by the Member A proxy appointed to
attend and vote at a meeting instead of a member shall also have the same nght as a Member to
speak at the meeting

the error shall not viliate the result If the voting unless It be pointed out at the same meeting, or at
any adjournment thereof, and not in that case unless it shall, in the opinion of the chairman of the
meeting, be of sufficient magnitude to vitiate the result of the voting




64 a) A poll on a resolution may be demanded
(1) n advance of the General Meeting where It 1s to be put to the vote, or

()] at a General Meeting, either before a show of hands on that resolution or iImmedsately
after the resuit of a show of hands on that resclubion 15 declared

b) A poll on a resolution may be demanded by
{n the chairman of the meeting,
(n) any director,
(wv)  two or more persons having the right to vote on the resolution, or

(v) a person or persons representing not less than one tenth of the total voting nghts of all
the Members having the nght to vote on the resolution

65 If a poll 1s duly demanded, it shall be taken i such manner and at such place as the chairman may
direct (including the use of ballot or voting papers or tickets) and the result of a poll shall be deemed
to be the resolution of the meeting at which the poll was demanded The chairman may, In the
event of a poll, appoint scrutineers, and may adjourn the meeting to some place and time fixed by
him for the purpose of declaring the result of the poll

66 In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the
meeting at which the show of hands takes place or at which the poll 1s demanded shall be entitied to
a second or casting vote

67 A poll demanded on the electon of a charman or on a question of adjournment shall be taken
forthwith A poll demanded on any other question shall be taken at such time and place as the
chairman directs not being more than thirty days from the date of the meeting or adjourned meeting
at which the poll was demanded

68 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 has been demanded

69 A Demand for a poll may be withdrawn and no notice need be given of a poll not taken immediately

70 a) An Ordinary Resolution to be proposed at a General Meeting may be amended by Ordinary
Resolution if

(1) notice of the proposed amendment Is given to the Secretary in Writing by a person entitied
to vote at the General Meeting at which 1t 1s to be proposed not less than 48 hours before
the meeting it to take place (or such later time as the chawman of the meeting may
determine), and

(1) the proposed amendment does not, In the reasonable opinion of the chairman of the
meeting, materially alter the scope of the resolution

b) A Specal Resolution to be proposed at a General Meeting may be amended by ordinary
resolution, If
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(1) The charman of the meeting proposes the amendment at the General Meeting at which the
resolution 15 to be proposed, and

(1) The amendment does not go beyond what 1s necessary to correct a grammatical or other
non-substantive error in the resolution

c) If the charman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution 1s out of order, the chairman's error does not invalidate the vote on that resolution

VOTES OF MEMBERS

Subject to the provisions of the Act and any restrnictions imposed by these Articles and any nghts or
restnctions attached to any class of shares in the capstal of the Company, on a resolution on a show
of hands

a) every Member present i person shall have one vote,

b) every proxy present who has been duly appointed by one or more Members entitled to vote on
the resolution has one vote unless the proxy has been appointed by more than one Member
entitled to vote on the resolution in which case.

() where the proxy has been instructed by one or more of such Members to vote for the
resolution and by one or more of such members to vote against the resolution the proxy has
one vote for and one vote aganst the resclution,

(1) where the proxy has been instructed by one or more of such Members as to how he should
vote on the resolution and all those instructions are to vote the same way, and one or more
other Members have given the proxy discretion as to how to vote, he may cast one vote "for"
or one vote "agamnst" in accordance with those instructions and may cast a second
discretionary vote the other way,

¢) each person authorised by a corporation to exercise voting powers on behalf of the corporation is
entitled to exercise the same vohng powers as the corperation would be entitled to  Where a
corporation authonises more than one person

(0 if more than one person authonsed by the same corporabion purport to exercise the power to
vote on a show of hands in respect of the same Shares and exercise the power in the same
way as each other, the power Is treated as exercised in that way,

{n) if more than one person authornsed by the same corporation purport to exercise the power to
vote on a show of hands in respect of the same Shares and do not exercise the power in the
same way as each other, the power Is treated as not exerased

In the case of joint holders of a Share, the vote of the sersor who tenders a vote, whether in person
or by proxy, shafl be accepted to the exclusion of the votes of the other joint holders, and for this
purpose senionty shall be determined by the order in which the names stand in the register of
Members on respect of the Share

A Member of unsound mind, or in respect of whom an order has been made by any court having

junsdiction in mental disorder, may vote whether on a show of hands or on a poll, by his committee,
receiver, curator bonis, or other person in the nature of a committee, recetver, curator borus
appointed by such a court, and such a committee, receiver, curator bonis or other peron may on a
poll vote by proxy, provided that such evidence as the Directors may require of the authonty of the




74

75

76

77

78

79

80

81

82

83

person claiming to vote shall have been deposited at the Registered Office not less than forty-eight
hours before the time for holding the meeting or adjourned meeting at which such person daims to
vote

No Member shall, unless the Directors otherwise determine, be entitled to vote at any General
Meeting, either personally or by proxy, or to exercise any privilege as a member unless all calls or
other sums presently payable by him in respect of Shares have been pad

No objection shall be raised to the qualfication of any voter except at the meeting or adjourned
meeting at which the vote objected to 1s given or tendered, and every vote not disaliowed at such
meeting shall be valid for all purposes Any such objection made in due time shall be referred to the
chairman of the meeting, whose decision shall be final and conclusive

On a poll, votes may be given either personally or by proxy

On a poll, every Member who is present in person or by proxy shall have one vote for every Share of
which he is the holder and, subject to Article 71, a Member entitled to more than one vote need not,
if he votes, use all his votes or cast all the votes he uses in the same way

The instrument appointing a proxy shall be in writng under the hand of the appointor or of his
attorney duly authorised in writing, or if the appointor is a corporation, either under its common seal
or under the hand of an officer or attorney so authorised

Any person {whether a Member of the Company or not} may be appointed to act as a proxy A
Member may appoint more than one proxy to attend on the same occasion

The instrument of proxy and the power of attorney or other authonty (if any) under which it 1s
signed, or a notanally certified or office copy of such power or authority, shall be deposited at the
Registered Office or at such other place within the United Kingdom as 1s specified in the notice of
meeting or In the instrument of proxy I1ssued by the Company not less than forty-eight hours before
the time appointed for holding the meeting or adjoumned meeting at which the person named in the
instrument proposes to vote or handed to the Chairman of the meeting or adjourned meeting and 1n
default the instrument of proxy shall not be treated as valid No instrument appointing a proxy shall
be valid after the expiration of twelve months from the date named in 1t as the date of its execution,
except at an adjourned meeting or on a poll demanded at a meeting or an adjourned meeting In
cases where the meeting was eniginaily held within twelve months from such date

An mstrument of proxy may be mn any common form or in such form as the Directors shall approve
Instruments of proxy need not be witnessed

The Directors may, at the expense of the Company send, by post or otherwise, to the Members
mstruments of proxy (with or without stamped envelopes for ther return), for use at any General
Meeting or at any meeting of any class of Members

A vote given n accordance with the terms of an instrument of proxy shall be valid notwithstanding
the death or insanity of the principal or the revocation of the instrument of proxy, or of the authonty
under which the instrument of proxy was executed, provided that no intimation in writing of such
death, insanity or revocation shall have been received by the Company at the Registered Office
before the commencement of the meeting or adjourned meeting at which the instrument of proxy is

used

DIRECTORS
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Any person who is wiliing to act as a director, and 1s permitted by law to do so, may be appointed a
Director

a) By Ordinary Resolution, or
b) By a decision of the Directors
A Director shall not require 2 share qualfication but nevertheless shali be entitled to attend and
speak at any General Meeting of or any separate meeting of the holders of any class of shares in the
Company
a) Directors may undertake any services for the company that the directors deade
b) Directors are entitled to such remuneration as the Directors determine
(1) for their services to the cormpany as directors, and
(n) for any other service which they undertake for the company
©) Subect to these Articles, a director's remuneration may
(1) take any form, and

() nclude any arrangements In connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that director

d) Unless the Directors decide otherwise, Directors' remuneration accrues from day to day

e) Unless the Directors decide otherwise, directors are not accountable to the company for any
remuneration which they recewve as directors or other officers or employees of the company's
subsidianes or of any other body corporate in which the company 1s interested

The Directors shall be entitled to be pad all travelling, hotel and inadental expenses properly

ncurred by them or with a view to the performance of their duties or in attending meetings of the

Directors or of the committees of the Directors

Any Director who serves on any committee or who devotes special atiention to the business of the

Company or who ctherwise performs services which in the opinion of the Directors are outside the

scope of the ordinary duties of a Director, may be paid such extra remuneration in the form of a

lump sum or by way of salary, percentage of profits or otherwise as the Directors may determine

The office of a Director shall be vacated in any of the following events, namely

a) If he resigns hus office by notice in writing under his hand sent to or left at the Registered Office,

b) If he becomes bankrupt or makes any arrangement or cemposttion with his creditors generally,

€} f a registered medical practiioner who Is treating that person gives a written opinion to the

Company stating that that person has become physically of mentally iicapablé of acting as a
director and may remain so for more than three months,
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d) If by reason of that person's mental health, a court makes an order which wholly or partly
prevents that person from personally exercsing any powers or rights which that person would
otherwise have,

e) If he be absent from meetings of the Directors for six successive meetings without leave, and his
alternate Director (If any) shall not durng such perniod have attended in his stead, and the
Directors resolve that his office be vacated,

f) If that person ceases to be a director by wirtue of any provisions of any Statute or 1s prohibited
from bemng a director by law

Subject to the provisions of the Act, the Company may, by Ordinary Resolution, remove any Director
before the expiration of tis period of office, and may, by an Ordinary Resolution, appoint another
person in his stead Nothing in this Article shall be taken as depriving any Director removed
hereunder of compensation or damages payable to him in respect of the termination of his
appointment as a Director or of any executive appointment ipso facto terminating with his
appointment as a Director

All the Directors for the time being shall retire from office at the Annual General Meeting In every
year A retining Director shall be eligible for re-appointment.

The Company at the meeting at which a Director retres 1in the manner aforesaid may fill the vacated
office by appointing a person thereto, and m default the retiring Director shall, If willing to act, be
deemed to have been re-appointed, unless at such meeting it 1s expressly resolved not to fill the
vacated office or a resolutton for the re-appointment of such Director shall have been put to the
meeting and lost

DIRECTORS' CONFLICTS OF INTEREST

a) A Director may hold any other office or employment with the Company (other than the office of
auditor) in conjunction with his office of Director or may act in a professional capacity to the
Company on such terms as to tenure of office, remunerabion and otherwise as the Directors may
determtne,

b) Subject to the provisions of the Statutes, a Director or intending Director may enter into any
contract, arrangement, transaction or proposal with the Company relating to the tenure of any
other office or employment referred to in sub-paragraph &),

c) Any contract, arrangement, transaction or proposal entered into pursuant to sub-paragraph b) or
authonsed by the Directors under Articles 95 or 86

(1) cannot be avoided, and

() a Director 1s not hable to account to the Company for any benefit realised from any such
contract, arrangement, transaction or proposal

solely by reason of him either helding office as a Director of because of the fiduciary refationship
established by that office if the Director has declared his interest in accordance with the Act

94

a) Save as provided In this Article 94, or by the terms of any authonisation given by the Directors
under Article 94 a Director shall not vote as a director in respect of any contract, transaction or




b)

d)

arrangement or proposed contract, transaction or arrangement or any other proposal in which he
has any Interest which conflicts with the interests of the Company (other than an interest in
Shares or debentures or other secunties of or otherwise n or through the Company) If he does
vote, his vote shall not be counted A Director shall not be counted in the quorum present at the
meeting In relation to any resolution of the Directors or of a committee of the Directors on which
he is debarred from voting

For the purposes of sub-paragraph a), interests of a person connected with the Director are
aggregated with the Director’s interest but interests in Shares or debentures or other securities of
or connected with the Company are to be disregarded

Provided that a Director has no other interest save for that referred to in this Arbicde 94 he shall
be entitled to vote as a Director and be counted in the quorum in respect of any resolution of the
Directors or of a committee of the Directors relabing to any of the following matters:

{n the gwing of any security, guarantee or indemnity in respect of money lent or obhgations
incurred by hum or by any other person at the request of or for the benefit of the
Company or any of its subsidiary undertakings, or

(n} the giving of any security, guarantee or indemnity in respect of a debt or cbhgation of the
Company or any of its subsidiary undertakings for which the Director himself has
assumed responsibility in whole or i part under a guarantee or indemnity or by the
giving of securnty, or

(m} the granting of an tndemnity or provision of funding pursuant to Article 155 unless the
terms of such arrangement confer upon such a Director a benefit not generally available
to any other Director; or

(v}  an offer of Shares or debentures or other secunties of or by the Company or any of its
subsidiary undertakings for subscription or purchase in which offer he 1s to be or may be
entitled to participate as a holder of securities or as an underwriter or sub-underwriter, or

(v) any matters of which the Birector 1s not aware or where the Director 1s not aware of the
transaction or arrangement m question, or

(w)  any arrangement for the benefit of the employees of the Company or any of its subsidiary
undertakings which does not award him any privilege or benefit not generally awarded to
the employees to whom the arrangement relates, or

(vi)  the purchase andfor maintenance of any insurance policy for the benefit of directors or
for the benefit of persons including directors

A Director shall not vote as a Director or be counted in the quorum on any resolution concerning
his own appointment as the holder of any office or employment with the Company or any
company n which the Company 1s interested including fixing or varying the terms, or the
termination of, his appointment

Where proposals are considered concerning the appomtment (including the fixing or varying the
terms of appointment) of two or more directors to offices or employment with the Company or

any company n which the Company 1§ intérested, such proposals may be divided and considered
in relation to each Director separately and In such cases each of the Directors shall be entitled to
vote (and be counted In the quorum) In respect of each resolution except that concerning his
own appotntment
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f) Subject to sub-paragraph g), if a question arnses at a meeting of Directors or of a commuttee of
Directors as to the night of a Director to participate in the meeting {or part of the meeting) for
voting oF quorum purposes, the guestion may, before the conclusion of the meeting, be referred
to the chairman whose ruling in relation to any director other than the chairman 1s to be final and
conclusive

g) If any question as to the right to participate in the meeting (or part of the meeting) should anse
in respect of the chairman, the question 1s to be deaded by a decision of the Directors at that
meeting, for which purpose the chairman 1s not to be counted as particapabing in the meeting (or
that part of the meeting) for voting or quorum purposes

Authorisation by the Directors shall not be necessary for any transaction approved by Members In
accordance with the provisions of Chapter 4 of Part 10 of the Act

The Directors may, subject to the provisions of this Article 96 and Article 98, at any time authorise a
Director to be involved n a situation 1n which the Director has or may have a direct or indirect
interest which conflicts or may conflict with the interests of the Company ("a Situational Conflict™)
provided that

a) in the case of a proposed appointment of a person as a Director, the Directors authorise the
Situational Conflict before or at the time the Director 1s appointed to office,

b) In the case of any other Director, the Directors authorise the Situational Conflict at the bme the
Situational Conflict 1s declared to them n accordance with Article 98,

c) the Director subject to the Situational Conflict shall not vote and shall not be counted n the
quorum In respect of the authonsation and if he does vote, such vote shall not be counted,

d) the Directors may In ther absolute discretion impose such terms or conditions on the grant of the
authorisation as they think fit,

For the purposes of this Article 96, a Situaticnal Conflict includes a conflict of interest and a conflict of
duty or duties

A Director will not be in breach of his duty under sections 172, 174 or 175 of the Act or the
authonsation given by Articte 94 by reason only that he receives confidential information from a third
party relating to an authonsed Sttuational Conflict and either fails to disclose it to the Directors or
falls to use it In refation to the Company's affairs and neither will he be in breach of his duty under
section 175 of the Act for anything done or omitted to be done by him 1n accordance with Articles 93
and 94

A Director who is in any way, whether directly or indirectly and whether for himself or through a
person connected with him, interested n a contract, transaction or arrangement or proposed
contract, transaction or arrangement with the Company and where relevant as a consequence of any
Situationa! Conflict, shall declare the nature of his interest in accordance with the Act

Any Director may continue to be or become a director, managing director, manager or other officer
or member of any other company in which the Company may be interested, and no such Director

shall be accountable for any remuneration or other benefits received by him as a director, managing
director, manager or other officer or member of any such other company The Directors may
exercise the voting power conferred by the shares in any other company held or owned by the
Company, or exercisable by them as directors of such other company, in such manner in all respects




as they think fit (including the exercise thereof in favour of any resolution appointing themselves or
any of them directors, managing directors, managers or other officers of such company, or voting or
providing for the payment of remuneration to the directors, managing directors, managers or other
officers of such company), and the Director may vote in favour of the exerase of such voting nghts in
the manner aforesaid, notwithstanding that he may be, or be about to be, appointed a director a
director, managing director, manager or other officer of such other company, and as such i1s or may
become Interested In the exeraise of such voting rights in the manner aforesaid

POWERS OF DIRECTORS

100 Subject to these Articles and the Statutes, the Directors are responsible for the management of
the Company's business, for which purpose they may exercise all the powers of the Company The
general powers given by this Article shall not be hmited or restnicted by any special authonity or
power given to the Directors by any other Article

101 The members may, by Special Resolution, direct the Directors to take, or refrain from taking,
specified action No such Special Resolution invalidates anything which the Directors have done
before the passing of the resolution

102 The Directors may establish any committee, local boards or agencies for managing any of the
affairs of the Company, either in the United Kingdom or elsewhere, and may appoint any persons to
be members of such local boards, or agencies and may fix remuneration, and may delegate to any
committee, local board, or agent any of the powers, authoriies and discretions vested in the
Directors, with power to sub-delegate, and may authorise the members of any local board, or any of
them, to fill any vacancies therein, and to act notwithstanding vacancies, and any such appointment
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 appointed, and may annul or vary any such
delegation, but no person dealing in good faith and without notice of any such annulment or vanation
shall be affected thereby

103 The Directors may from time to time, and at any time, by power of attorney whether under the
Seal or otherwise by Deed, appoint any company, firm or person, or any fluctuating body of persons,
whether nominated directly or indirectly by the Directors, to be the attorney or attorneys of the
Company for such persons and with such powers, authonties and discrebions (not exceeding those
vested In or exercisable by the Directors under these Articles) and for such penod and subject to
conditions as they may think fit, and any such power of attorney may contain such provisions for the
protection and convenience of persons dealing with any such attorney as the Directors may think fit,
and may also authonse any such attorney to sub-delegate all or any of the powers, authonbes and
discretions vested in him

104  The Company or the Directors on behalf of the Company, may cause to be kept in (a) any part of
Her Majesty's Dominions outside the United Kingdom, the Channel Islands or the Isle of Man, or (b)
the countrnes and terntores isted in section 129(2)(b) of the Act in which the Company transacts
business, an overseas branch register or registers of Members resident in such part of the sad
domuintons, countries and territories, and the Directors may (subject to the provisions of the Statutes)
make and vary such regulations as they may think fit respecting the keeping of any such register

ALTERNATE DIRECTORS

105 A Director may in Writing appoint another Director or any other person to be his alternate but no
such appomtment of any person not being a Director shall be operative unless and until approved by
resolution of the Directors or by a majority of the Directors for the time being Every such alternate
shall (subject to his gving to the Company an address within the United Kingdom at which notices
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may be served upon him) be entitied to notice of meetings of the Directors and to attend and vote as
a Director at any such meeting at which the Director appotnting him 1s not personally present and
generally at such meeting to have and exercise afl the powers, rnights, duties and authorities of the
Director appointing him  Every such alternate shall also be entitled, whether or not the Director
appointing him 1s absent from the United Kingdom, to sign on fits behalf a wnitten resolution of the
Directors and to sign as a Director any and all other documents, deeds (including any deeds of the
Company), resolutions, instruments or agreements which such alternate shall consider necessary or
appropriate to sign  Every such alternate shall be an officer of the Company and shall not be deemed
to be the agent of the Director appointing him  The remuneration (f any) of an alternate shall be
payable out of the remuneration payable to the Director appointing him, and shall consist of such
portion of the last mentioned remuneration as shall be agreed between such alternate and the
Director appointing him A Director may tn Wnting deposited at the Registered Office at the time
revoke the appointment of an alternate appointed by him and (subject to such approval as aforesaid)
appoint another person in his place If a Director shall die or cease to hold office of Director the
appomtment of his alternate shall thereupon cease and determine

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the dispatch of business, adjourn and otherwise regulate
their meetings as they think fit Questions ansing at any meeting shall be determined by a majority
of votes In case of equality of votes the Chairman shall have a second or casting vote A Director
who Is also an alternate Director shall be entitled to a separate vote on behalf of the Director he 1s
representing and 1n addition to his own vote A Director may, and the Secretary on the requisition of
a Director shall, at any time summon a meeting of the Directors

a) The quorum necessary for the transaction of business of the Directors may be fixed by the
Directors, and unless so fixed at any other number shall be two For the purposes of this Article,
an alternate Director shall be counted in a quorum but so that not less than two indmiduals
present 1n person or by telephane shall consbitute a quorum  To count In a quorum, any Director
who 1s present by telephone must be able fully to hear and participate in the proceedings

b) For the purpose of determiming whether a quorum exists for the transaction of the business of
the board

(0 In the case of a resolution of Directors (or their alternates) who would (if attending a
meeting) comprise a quorum, in telephonic communications with one another, any such
resolution shall be as valid and effective as if passed at a meeting of the board duly
convened and held,

(1) In the case of a meeting of the board, in addition to the Directors and altemate Directors (if
any) physically present at the meeting, any Director or alternate Director n telephonic
communication with such meeting shall be counted mn the quorum and shall be entitied to
vote

108 The continuing Directors or a sole continuing Director may act notwithstanding any vacancies in

their body, but If and so long as the number of Directors 1s reduced below two, the continuing
Director may act for the purpose of filing up vacancies or of summoning General Meetings of the
Company, but for no other purpose If there be no Directors or Director willing to act, then any two

members (and in the event of there being one Member, then that Member) may summon a General
Meeting for the purpose of appointing Directors




109 The Directors may from time to time elect and remove a chawrman and a deputy chairman and
determine the period for which he 1s to hold office  The chairman or in his absence the deputy
chairman or If at any meeting neither the chairman nor the deputy chairman be present within five
minutes after the time appomnted for holding the same, the Directors present may choose one of their
number to be chairman of the meeting

110 A resolution i Writing signed by all the Directors shall be effective as a resclution passed at a
meeting of the Directors duly convened and held, and may consist of several documents in the hke
form each signed by one or more of the Directors.

111 A meeting of the Directors for the time being at which a quorum is present, shall be competent
to exercise all powers and discretions for the time being exercisable by the Directors

112 The Directors may delegate any of their powers to committees, consisting of such members or
member of their body as they think fit Any committee so formed shall in the exercise of the powers
so delegated, conform to any regulations that may be imposed on them by the Directors

113 The meetings and proceedings of any such committee consisting of two or mere members shall
be governed by the provisions of these Articles regulating the meetings and proceedings of the
Directors, so far as the same are applicable and are not superseded by any regulations made by the
Directors under the preceding Article

114 All acts done by any meeting of Directors, or of a committee of Directors, or by any person acting
as a Director, shall notwithstanding 1t be afterwards discovered that there was some defect in the
appointment of any such Director, or person acting as aforesaid, or that they or any of them were
disqualfied, or had vacated office or were not entitled to vote, be as valid as If every such person
had been duly appointed, and was qualified and had continued to be a Director and had been entitled
to vote

MINUTES
115 The Directors shall cause minutes to be made
a) of all appointments of officers made by the Directors,

b) of the names of the Directors present at each meeting of Directors and of any committee of
Directors, and

c) of all resolutions and proceedings at all meetings of the Company and of the Directors and of the
Directors and of committees of Directors

Any such meeting, f purporting to be signed by the charman of the meeting at which the
proceedings were had, or by the chairman of the next succeeding meeting, shall be evidence of the
proceedings

SECRETARY

116 The Secretary shall be appointed by the Directors in accordance with the provisions of the
Statutes  Anything in the Statutes required or authorised to be done by or to the Secretary may, if

the office 1s vacant or there Is for any other reason no Secretary capable of acting, be done by or to
any assistant or deputy Secretary or If there 15 no deputy or assistant Secretary capable of acting, by
or to any officer of the Company authorised generally or specially in that behalf by the Directors,
subject to section 273 of the Act Provided that any provisions of the Statutes or of these Articles




requinng or authorising a thing to be done by or to a Director and the Secretary shall not be satisfied
by its being done by or to the same person acting both as Director and as, or in place of, the
Secretary

REGISTER OF DIRECTORS' SHARE AND DEBENTURE HOLDINGS

117 The register of Directors’ share and debenture holdings shall be kept at the Registered Office, or
at such other place as 1s permitted by regulations made pursuant to the Act, and shall be open to the
inspection of any person between the hours of 10.00 am and noon on each day during which the
same I1s bound to be open for inspection pursuant to regulations made pursuant to the Act  The said
register shall also be produced at the commencement of each Annual General Meeting and shall
remain open and accessible during the continuance of the meeting to any person attending the
meeting

THE SEAL

118 If the Company has a Seal the Directors shall provide for the safe custody of the Seal and the
Seal shall never be used except by the authonty of a resolution of the Directors The Dtrectors may
from time to bme make such regulabions as they see fit (subject to the provisions of these Articles
relating to share certificates) determining the persons and the number of such persons in whose
presence the Seal shall be used, and until otherwise so determined the Seal shall be affixed in the
presence of one Director and the Secretary, or any two Directors

119  The Company may have a Secunties Seal for use on securities 1ssued by the Company and the
Directors may from oime to time make such regulations as they see fit as to the safe custody, the use
and the method of affixing the Securities Seal, including the person or persons by whom it may be
affixed and whether or not certificates to which the Secunties Seal 1s affixed are to bear signatures
(and, if so, by which means and in which form) of the person or persons affixing it

120 A document signed
a) by a Director and Secretary of the Company,
b) by any two Directors of the Company, or
¢} by a single Director attested by a witness

and expressed (in whatever form of words) to be executed by the Company as a deed has the same
effect as If sealed under the Seal of the Company

121 ‘The Company may have an official seal or official seals for use abroad under the provisions of the
Statutes where and as the Directors shall determine, and the Company may by wrniting under the Seal
appoint any agent(s) or committee(s) abroad to be the duly authorised agent of the Company, for
the purpose of affiang and using such official seai(s), and may impose such restrictions on the use
thereof as shall be thought fit Wherever in these Artides reference 1s made to the Seal, the
reference shall, when and so far as may be applicable, be deemed to include any such official seal as
aforesaid

DIVIDENDS

122~ Subject to the provisions of the Statutes, the profits of the Company available for Dividend and
resolved to be distributed shall be applied in the payment of Dividends to the Members in accordance
with ther respective nghts and prionties The Company in General Meeting may declare Dividends
accordingly
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No Dividend shall be payable in excess of the amount recommended by the Directors

Subject to the nghts of persons, If any, entitled to Shares with special nights as to Dividends, all
Dwidends shall be dedared and paid according to the amounts paid up on the Shares in respect
whereof the Dvidend 1s paid, but no amount paid up on a Share In advance of calls shall be treated
for the purposes of this Article as paid up on a Share All Dividends shall be apportioned and pad
pro rata according to amounts paid up on the Shares during any portion or portions of the penod in
respect of which the Dividend is paid, except that if any Share 15 1ssued on terms providing that it
shall rank for Dwidend as If paid up (in whole or in part) as from a particular date, such share shafl
rank for Dividend accordingly

The Directors may If they think fit from time to ime pay te the members such interim Dwidends
as appear to the Directors to be justified by the profits of the Company If at any time the share
capitat of the Company 1s divided into different classes the Directors may pay such interim Dividends
n respect of those Shares in the capital of the Company which confer on the holders thereof deferred
or non-preferred nghts as well as in respect of those Shares which confer on the holders thereof
preferential nghts with regard to Dividend and provided that the Directors act bona fide they shall not
incur any responsibility to the holders of Shares conferring preference for any damage that they may
suffer by reason of the payment of an intenm dividend on any Shares having deferred or non-
preferred nghts  The Directors may also pay half-yearly or at other suitable intervals to be settled by
them any Dividend which may be payable at a fixed rate if they are of the opinion that the profits
justify the payment.

The Directors may deduct from any Dividend or other moneys payable to any Member on or in
respect of a Share all sums of money (If any) presently payable by him to the Company cn account of
calls or otherwise in relation to the Shares

All unclaimed Dividends or other moneys on or In respect of a Share may be invested or
otherwise made use of by the Directors for the benefit of the Company until claimed  But so that any
such Bividend or other moneys unclaimed after a pernod of twelve years from the date of declaration
{(in case of a Dividend} or the date when the same fell due (in the case of other monies) shall be
forferted and shall revert to the Company No Dividend shall bear interest as against the Company

Any Dwvidend or other moneys payable on or in respect of a Share may be paid by

a) ftransfer to a bank or bulding society account specified by the distrnbubion recipent either in
Writing or as the Directors may otherwise decide,

b) chegue or warrant sent through the post to the registered address of the Member or person
entitled thereto,

c) any other means of payment as the Directors agree with the distnbubon recipient either In
Wniting or by such other means as the Directors may otherwise decide,

and in case of joint holders to any one of such joint holders, or to such person as the holder or joint
holders may direct  Every such cheque or warrant shall be made payable to the order of the person
to whom 1t 1s sent or to such person as the holder or joint holders may direct, and payment of the
cheque or warrant, if purporting to be duly endorsed, or where unendorsed appearing to have been

duly paid by the banker on whom 1t 1s drawn, shall be a good discharge to the Company Every such
cheque or warrant shall be sent at the nsk of the person entitled to the money represented thereby
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If several persons are registered as joint holders of any Share, any one of them may give
effectual receipts for any Dividend or other moneys payable on or in respect of the Share

A General Meeting declaring a Dividend may direct payment of such Dividend wholly or in part by
the distribution of speofic assets, and in parbicular of paid-up shares or debentures of any ather
company, and the Directors shall give effect to such resolution and where any difficulty anses in
regard to the distribution, they may settle the same as they think expedient and in parhicutar may
issue fractional certificates, and may fix the value for distnbution of such specific assets or any part
thereof, and may determine that cash payments shall be made to any members upon the footing of
the value so fixed, In order to adjust the rnghts of Members, and may vest any specfic assets in
trustees upon trust for the persons entitled to the Dvidend as may seem expedient to the Directors,
and generally may make such arrangements for the allotment, acceptance and sale of such specific
assets or fractional certificates or any part thereof, and otherwise as they think fit

RESERVES

The Directors may before recommending any Dividend, whether preferential or otherwise, carry
to reserve out of profits of the Company (including any premiums recewved upon the issue of
debentures or other secunties of the Company) such sums as they think proper as a reserve or
reserves which shall, at the discretion of the Directors, be applicable for any purpose to which the
profits of the Company may be properly applied, and pending any such application may, at the like
discretion, either be employed In the business of the Company or be invested in such investments
(other than Shares or of its holding company (If any)), as the Directors may from time to bme think
fit The Directors may also without placing the same to reserve carry forward any profits which they
think prudent not to divide

CAPITALISATION OF PROFITS
The Directors may with the authonty of an Ordinary Resolution of the Company

a) Subject as hereinafter provided, resclve to capitalise any undivided profits of the Company not
required for paying any preferential Dividend (whether or not they are available for distnbution)
or any sum standing to the credit of the Company's share premium account or capital redemption
reserve,

b) Appropriate the sum resolved to be capitalised to members who would have been entitled to If 1t
were distnbuted by way of Dividend and in the same proportions and apply such sum on theiwr
behalf either in towards paying up the amounts, If any, for the time being unpaid on any Shares
held by them respectively, or in paying up in full unissued Shares or debentures in the Company
or a nominal amount equal to that sum, and allot the Shares or debentures credited as fully pad
to those Members, or as they may direct, in those proportions, or partly in one way and partly in
the other, but the share premium account, the capital redemption reserve, and any cther profits
which are not available for distnbution may, for the purposes of this Article, only be applied in
paying up unissued Shares to be allotted to members credited as fully paid,

¢} Make such provision by the issue of fractional cerbficates 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

d)y Authorise any person to enter on behalf of all’'Members concerned 1nt6 an agréement with the
Company providing for the allotment to them respectively, credited as fully paid, of any Shares or
debentures to which they are entitled upon such capitalisation, any agreement made under suvch
authority being binding on all such Members




ACCOUNTS
133 The Directors shall cause to be kept proper accounts with respect to

a) all sums of money received and expended by the Company and matters in respect of which such
receipt and expenditure take place,

b) all sales and purchases of goods by the Company, and
¢) the assets and labihties of the Company

134  The books of account shall be kept at the Registered Office, or (subject to the prowvisions of the
Act) at such other place as the Directors think fit, and shall always be open to inspection by the
Directors No Member (other than a Director or the Secretary) shall have any nght of inspecting any
account or book or document of the Company except as conferred by statute or authorised by the
Directors or by the Company in General Meeting

135 The Directors shall from time to tme, 1n accordance with the provisions of the Statutes, cause to
be prepared and to be laid before the Company in General Meeting such profit and loss accounts,
balance sheets, group accounts {If any) and reports as are specified in the Statutes

136 The auditors' report shall be laid before the Company in General Meeting and shall be open to
inspection as required by the Statutes

137 A copy of the Directors' and auditors' reports accompanies by copies of the balance sheet, profit
and loss account and other documents required by the Statutes to be annexed to the balance sheet
shall, not less than twenty-one days previously to the Annual General Meeting, be delivered or sent
by post to the registered address of every Member and holder of debentures of the Company and to
the auditors

138 Every account of the Directors when audited and approved by the Annual General Meeting shall
be conclusive except as regards any error discovered therein within three months next after the
approval thereof Whenever such an error 15 discovered within that penod, the account shall
forthwith be corrected and thereupon shall be conclusive

AUDIT

139 Once at least in every year the accounts of the Company shall be examined and the correctness
of the balance sheet, profit and loss account and group accounts (iIf any) ascertained by an auditor or
auditors

140 Auditors shall be appointed and therr duties, powers, nghts and remunerations regulated n
accordance with the provisions of the Statutes

NOTICES

141 Any notice to be given by any person pursuant to the Articles shall be in Wnbing except that a
notice calling a meeting of Directors need not be in Writing

142 Subject to the provisions of the Statutes, any notice or document may be served on, or delivered
to, any Member




a) personally, or

b) by post addressed to the Member at his registered address, or (if he has no registered address
within the United Kingdom) to the address, if any, within the United Kingdom supplied by him to
the Company as his address for the service of notices or documents, or

c) n Electromc Form, or
d) publshing it on a website

If a notice or other document is sent by post, it shall be deemed to be served or delivered 24 hours
after posting as first dass post or 48 hours after posting as second class post In proving service, it
shall be sufficent to prove only that the cover contaming the notice or document was properly
addressed, stamped and posted

143 Any notice or document sent in Electronic Form shall be deemed to be served or delwered on the
day 1t 15 transmitted  Proof that a notice or other document sent in Electronic Form was sent in
accordance with guidance 1ssued by the Chartered Secretanes and Administrators shall be conclusive
evidence that notice was given

144 Any notice served or delivered by publishing it on a website, shall be deemed to be served or
delvered when it 1s first published on the website or, If later, when the Member received or was
deemed to have recerved notice of the fact that the document or notice was published on the
website

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

146 Subject to any requirement of the Statutes, the Company may send any document or notices to
Members in Electronuc Form and such documents or notices will be validly sent provided that

a) the Member has agreed (generally or specifically) (or in the case of a company 1s deemed to
have agreed by a provision of the Statutes) that documents or notices can be sent in Electronic
Form,

b) the documents are documents to which the agreement applies, and

c) copies of the documents are sent In Electronic Form to the address notified by the Member to the
Company for that purpose

147 Subject to any requirement of the Statutes, the Company may send documents or notices to its
Members by means of a website and any such documents or notices will be validly sent provided
that

a) The member has expressly agreed (generally or specifically) that documents or notices may be
sent by means of a website to him or he has been asked (indvidually} to agree that documents
and notices can be sent by means of a website and the Company has received no response to
that request within 28 days from the date on which the request was sent, and

b) The documents are documents to which the agreement apphes, and




¢) The Member 1s notified of the presence of the documents on the website, the address of the
website, the place on the website where the documents may be accessed and how they may be
accessed

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

149 If the documents are published for a part only of the 28 day period, they will be treated as being
published throughout the period If the faiture to publish throughout that penod is wholly attributable
to arcumstances which it would not be reasonable to have expected the Company to prevent or
avoid

150  Where the Company sends documents to Members otherwise than in Hard Copy Form, any
Member can require the Company to send him a hard copy version and the Company must do so free
of charge and within 21 days of the date of the Member's request

151 Where the Act permits documents to be sent to the Company, only such documents as are
specified by the Company may be sent to the Company in Electronic Form and then only to the
address specified by the Company for that purpose

152 If a document i Electronic Form 1s sent by hand or by post, it must be sent to the Company's
Registered Office

153 A document sent to the Company in Electronic Form s sufficiently authenticated if the dentity of
the sender I1s confirmed in the way the Company has reguired

WINDING UP

154 If the Company should be wound up (whether the hquidation 1s voluntary, under supervision, or
by the court) the hquidater may, with the authority of a Special Resolution, divide among the
Members, in specie the whole or any part of the assets of the Company, and whether or not the
assets shall consist of property of one kind or shall consist of properties of different kinds and may
for such purposes set such value as he deems fair upon any one or more class or classes of property
and may determine how such division shall be camed out as between the Members of different
classes of Members The hquidator may, with the like authority, vest any part of the assets in
trustees upon such trust for the benefit of Members as the hquidator, with the hke authonty, shali
think fit, and the hquidation of the Company may be closed and the Company dissolved, but so that
no Member shall be compelled to accept any Share in respect of which there Is a liability

DESTRUCTION OF DOCUMENTS

155
a) The Company Is entitled to destroy

(1) all instruments of transfer of shares which have been registered, and all other documents on
the basis of which any entries are made in the register of members, from six years after the
date of registration,

(n)_all dvidend mandates, vanations or cancellations of dividend mandates, and notifications of

change of address, from two years after they have been recorded,

(n) all Share certficates which have been cancelied from one year after the date of the
cancellation,
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(wv) all paid dividend warrants and cheques from one year after the date of actual payment, and

{(v) all proxy notices from one year after the end of the meeting to which the proxy notice
relates

If the Company destroys a document in good faith, in accordance with the Articles, and without
notice of any claim to which that document may be relevant, it is conclusively presumed in favour
of the Company that

() entries i the register purporting to have been made on the basis of an instrument of
transfer or other document so destroyed were duly and properly made,

() any instrument of transfer so destroyed was a valid and effective instrument duly and
properly registered,

(m) any share certificate so destroyed was a valid and effective certficate duly and properly
cancelled, and

(v) any other document so destroyed was a valid and effective document in accordance with its
recorded parbiculars in the books or records of the Company

This Article does not impose on the Company any liability which it would not otherwise have If it
destroys any document before the time at which this Article permits it to do so

In this Article, references to the destruction of any document include a reference to its being
cisposed of in any manner

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The Directors may decide to make provision for the benefit of persons employed or formerly

employed by the Company or any of its subsidianes (other than a Director or former Director or
shadow Director) in connection with the cessation or transfer to any person of the whole or part of
the undertaking of the Company or that subsidiary

157
a)

DIRECTORS’ INDEMNITY AND INSURANCE

Subject to paragraph (b), a relevant Director of the Company or an associated company may be
indemnified out of the Company’s assets against

(1) any habiity incurred by that Director in connection with any negligence, default, breach of
duty or breach of trust in relation to the Company or an associated company,

(n) any hability incurred by that Director in connection with the activities of the Company or an
assoclated company In 1its capacity as a trustee of an occupational pension scheme (as
defined in sechion 235(6) of the Act),

" () any other lrability incurred by that director as an officer of the Company or an associated
company
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This Article does not authonse any indemnity which would be prchibited or rendered void by any
proviston of the Statutes or by any other provision of law

In this Article

() companies are associated If one 15 a subsidiary of the other or both are subsidiaries of the
same body corporate, and

(n) a “relevant Director” means any Director or former Director of the company or an associated
company.

The Directers may decide to purchase and maintain insurance, at the expense of the Company,

for the benefit of any relevant Director in respect of any relevant loss

In this Article

(1) a “relevant director” means any Director or former Director of the Company or an associated
company,

(1) a “relevant loss” means any loss or liabity which has been or may be incurred by a relevant
Director 1n connection with that Director’s duties or powers in relation to the Company, any
assocliated company or any pension fund or employees’ share scheme of the Company or
associated company, and

(m) companies are asscciated If one 1s a subsidiary of the other or both are subsichanes of the
same body corporate

PROPER LAW

These Articles shall be construed in accordance with English Law and shall be subject to the

exclusive Jurisdiction of the Enghsh courts




