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01602662

COMPANIES ACTS 1985 to 2006
PUBLIC LIMITED COMPANY

MEMORANDUM OF ASSOCIATION

of

microgen plc

(As altered by resolutions passed up to and including 12 Apnl 2005)

1 * The Name of the Company 1s “MICROGEN pl¢”

2

3

The Company 1s to be a public company

The Registered Office of the Company will be situate in England and Wales

4 ** The Objects for which the Company 1s established are

(A)

(B)

(©)

To carry on the business of a holding company and an investment company in all
its branches, and for the purposes thereof to invest the capital and other moneys
of the Company 1n the acquisition of such shares, stocks, debentures debenture
stocks, bonds, mortgages, obligations and securities of any kind 1ssued or
guaranteed by any government state, authonty, publhic body, organisation or
undertaking of whatever nature and wherever situate as the Company shall
consider fit and to hold, manage, vary and dispose of the same as may be
considered expedient from time to time but so that all such assets as aforesaid and
any assets acquired 1n substitution therefor shall be acquired for the purpose of
investment only, and for such purpose the Company shall have the following
powers

To carry on any other trade or business which may seem to the Company capable
of being convenently carried on 1n connection with the objects specified in sub-
Clause (A) hereof

To purchase, take on lease or 1n exchange, hire or otherwise acquire and hold for
any estate or interest any lands, buildings, easements, nights, privileges,
concessions, patents, patent rights, licences, secret processes, machinery, plant,
stock-in-trade, and any real or personal property of any kind necessary or
convenient for the purposes or in connection with the Company’s business or any
branch or department thereof
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(D

(E)

(F)

()

(H)

(I

)

To erect, construct, lay down, enlarge, alter, maintain and improve any roads,
railways, tramways, sidings, bridges, reservoiwrs, shops, stores, factories,
buildings, works, plant and machinery necessary or convement for the
Company’s business, and to contrnibute to or subsidise the erection, construction
and maintenance of any of the above

To borrow or raise or secure the payment of money in any manner for the
purposes of or 1n connection with the Company’s business, and for the purposes
of or 1n connection with the borrowing or raising of money by the Company to
become a member of any building society

To mortgage and charge the undertaking and all or any of the real and personal
property and assets, present and future, and all or any of the uncalled capital for
the time being of the Company, and to issue at par or at a premium or discount,
and for such consideration and with and subject to such nghts, powers, privileges
and conditions as may be thought fit, debentures or debenture stock, either
permanent or redeemable or repayable, and collaterally or, further to secure any
securities of the Company by a trust deed or other assurances

To 1ssue and deposit any securities which the Company has power to 1ssue by
way of mortgage to secure any sum less than the nominal amount of such
securities, and also by way of security for the performance of any contracts or
other obligations of the Company or of its customers or other persons or
corporations having dealings with the Company, or mn whose business or
undertakings the Company 1s interested whether directly or indirectly

To receive money on deposit or loan upon such terms as the Company may
approve, and to guarantee the obligations and contracts of any person

To lend money to any company, firm or person and to give all kinds of
indemmties and erther with or without the Company receiving any consideration
or advantage, direct or indirect, for giving any such guarantee, to guarantee either
by personal covenant or by mortgaging or charging all or any part of the
undertaking, property and assets, present and future, and uncalled capital of the
Company or by both such methods, the performance of the obligations and the
payment of the capital or principal (together with any premium) of and dividends
or interest on any debenture stocks, shares or other secunties of any company,
firm or person and in particular (but without limiting the generality of the
foregoing) any company which 1s for the time being the Company’s Holding or
Subsidiary Company as defined by Section 736 of the Companies Act 1985 (as
amended by the Companies Act 1989), or otherwise associated with the
Company 1n business and whether or not this Company receives directly or
indirectly any constderation or advantage therefrom

To establish and maintain or procure the establishment and maintenance of any
non-contributory or contributory pension or superannuation funds for the benefit
of, and give or procure the giving of donations, gratuities, pensions, allowances or
emoluments to any persons who are or were at any time n the employment or
service of the Company or of any company which 1s for the time bemng the

0300294 97787 8 2




Company’s Holding or Subsidiary Company as defined by Section 736 of the
Companies Act 1985 (as amended by the Companies Act 1989), or otherwise
associated with the Company in business, or who are or were at any time,
Directors or officers of the Company or of any such other company as aforesaid,
and the wives, widows, families and dependants of any such persons, and also to
establish and subsidise or subscribe to any institutions, associations, clubs or
funds calculated to be for the benefit of or to advance the interests and well-being
of the Company or of any such other company as aforesaid or of any such persons
as aforesaid, and to make payments for or towards the insurance of any such
persons as aforesaid, and to subscribe or guarantee money for charitable or
benevolent objects or for any exhtbition or for any public, general or useful object
and to do any of the matters aforesaid erther alone or 1in conjunction with any such
other company as aforesaid

(K) To purchase and maintain insurance for or for the benefit of any persons who are
or were at any time directors, officers, employees or auditors of the Company, or
directors, company secretary or employees of any associated company of the
Company, or who are or were at any time trustees of any pension fund i which
any employees of the Company or of any such associated company are interested,
including (without prejudice to the generality of the foregoing) insurance against
any lhability incurred by such persons in respect of any act or omission 1n the
actual or purported execution and/or discharge of thewr duties and/or in the
exercise or purported exercise of their powers and/or otherwise 1n relation to their
duties, powers or offices in relation to the Company or any such associated
company or pension fund, and to such extent as may be permitted by law
otherwise to indemmfy or to exempt,any such person against or from any such
hability

For the purpose of this clause 4(K) the term “associated company” shall have the
meaning given in Section 309A(6) Companies Act 1985

(L)  To draw, make, accept, endorse, negotiate, discount, execute, 1ssue, purchase or
otherwise acquire, exchange, surrender, convert and make advances upon, hold,
charge or sell promissory notes, bills of exchange cheques and other negotiable
mstruments and bills of lading, warrants and other instruments relating to goods

(M) To invest and deal with the moneys of the Company not immediately required 1n
or upon such investments or securities and n such manner as may from time to
time be determined and to hold any instruments made

(N)  To pay for any property or rights acquired by the Company, either in cash or fully
or partly paid-up shares, with or without preferred or deferred or special rights or
restrictions in respect of dividends, repayment of capital voting or otherwise, or
by any securities which the Company has power to 1ssue, or partly in one mode
and partly in another, and generally on such terms as the Company may
determine

(0) To accept payment for any property or rights sold or otherwise disposed of or

dealt with by the Company, either in cash by instalments or otherwise, or 1n fully
or partly paid-up shares of any company or corporation, with or without deferred
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(P)

(Q

(R)

(8)

(T)

)

™)

or preferred or special rights or restrictions in respect of dividends, repayment of
capital, voting or otherwise, or in debentures or mortgage debentures or debenture
stock, mortgages or other securities of any company or corporation, or partly in
one mode and partly 1n another, and generally on such terms as the Company may
determine, and to hold, manage and dispose of any shares, stock or securities so
acquired

To enter into any partnership or joint-purse arrangement or arrangement for
sharing profits, union of interests or co-operation with any company, firm or
person carrying on or proposing to carry on any business within the objects of this
Company, and to acquire and hold, sell or dispose of shares, stock or securities of
any such company, and to guarantee the contracts or habilities of, or the payment
of the dividends, interest or capital of any shares, stock or secunties of and to
subsidise or otherwise assist any such company

To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition and taking over of all or any
of the assets and liabilities of this Company or the promotion of which shall be in
any manner calculated to advance directly or indirectly the objects or interests of
this Company and to acquire and hold or dispose of shares, stock or securities and
guarantee the payment of dividends, interest or capital of any shares, stock or
secunties 1ssued by or any other obligations of any such company

To purchase or otherwise acquire and undertake all or any part of the business,
property, assets, liabilities and transactions of any person, firm or company
carrying on any busimess which this company 1s authorised to carry on

To sell, improve, manage, develop, turn to account, exchange, let on rent, grant
royalty, share of profits or otherwise, grant licences, easements and other nghts
or over and 1n any other manner dispose of the undertaking and all or any of the
property and assets for the ime being of the Company or any estate or interest
therein for such constderation as the Company may think fit

To amalgamate with any other company whose objects are or include objects
simular to those of this company, whether by sale or purchase (for fully or partly
paid-up shares or otherwise) of the undertaking, subject to the Liabilities of this or
any such other company as aforesaid, with or without winding up, or by sale or
purchase (for fully or partly paid-up shares or otherwise) 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 arrangement of the nature of partnership, or in any other
manner

To subscribe, guarantee or pay money for or organise or assist any national, local,
charitable, benevolent, public general or useful object, or for any exhibition or for
any purpose which may be considered likely directly or indirectly to further the
objects of the Company or the nterests of 1ts members

To pay all expenses preliminary or incidental to the formation or promotion of the
Company or any other company and the conduct of the business of the Company
or any other company.
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(W) To distnbute among the members 1n specie or 1n kind any part of the undertaking

or property or assets of the Company, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution amounting to a reduction of
capital be made except with the sanction (if any) for the ime being required by
law,

(X) To appoint agents, experts and attorneys to do any and all of the above matters

and things on behalf of the Company on anything or matters for which the
Company acts as agent or in any other way whatsoever interested or concerned

(Y) To do all or any of the above matters or things i any part of the world and either

@)

6 *FH*

Notes

% R

* %%

as principals, agents, trustees, contractors or otherwise, and either alone or in
conjunction with others, and either by or through agents, trustees, sub-contractors
or otherwise, and generally upon such terms and in such manner and for such
consideration and security (1if any) as the Company shall think fit, including the
1ssue and allotment of securities of the Company m payment or part payment for
any property acquired by the Company or any services rendered to the Company
or as security for any obhigation or amount (even if less than nominal amount of
such securities) or for any other purpose

To do all such things as are mncidental or conducive to the above objects or any of
them

The hability of the Members 1s limited.

The share caprtal of the company 1s £3,071,000 divided into 61,420,000 shares of 5p
each

The Company was incorporated and registered in England on 8 December 1981 as a private limited company
under the Companies Acts 1948 to 1980 under the name Highcircle Limited  On S December 1982, a special
resolution was passed changing the name of the Company to Microgen Holdings Limited and on 7 January 1983 1t
was re-registered as a public lumited company On 21 May 1999, the name of the Company was changed to
Microgen plc

By special resolutions dated 2 and 17 September 1982 the objects of the Company were changed By special
resolution dated 25 March 1993 clause 4(K) was added to the objects By special resolution dated 7 May 1999
changes were made to the wording of clauses 4(I), 4(J) and 4(K) and by special resolution dated 12 Apnl 2005
clause 4(K)} was further amended

By a special resolution dated 2 September, 1982 the share capital of 100 Shares of £1 cach was sub-divided mto
1,000 Shares of 10p each and was increased from £100 to £200,000 by the creation of 1,99%,000 Shares of 10p each
rankimg pan passu with the existing 1,000 Shares of [0p each

By an ordinary resolution dated 10 January 1983 the authonsed share capital of the Company was increased from
£200,000 to £400,000 by the creation of an additional 2,000,000 ordinary shares of 10p each

By an ordinary resolution dated 19 October 1984 the authonsed share capital of the Company was mcreased from
£400,000 1o £570,000 by the creation of an additional 1,700,000 ordimnary shares of 10p each

By ordinary resolutions dated 22 March 1985 the authonsed capuital of the Campany was increased from £570,000
to £1,125,000 by the creation of 11,100,000 ordinary shares of 5p each and the existing 5,700,000 ordinary shares
of 10p each were sub-divided into 11,400,000 ordinary shares of 5p each
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By an ordinary resolution dated 26 March 1987 the authorised share caprtal of the Company was increased from
£1,125,000 to £2,250,000 by the creation of 22,500,000 ordinary shares of 5p each

By an ordinary resolution dated 6th May 1998 the authonsed share capital of the Company was increased from
£2,250,000 1o £3,071,000 by the creauon of 16,420,000 ordinary shares of 5p each

By an ordinary resolution dated 22 April 1959 the authorised share caputal of the Company was increased from
£3,071,000 10 £3,500,000 by the creation of 8,580,000 ordinary shares of 5p each

By an ordinary resolution dated 26 February 2002 the authonised share capitat of the Company was increased from
£3,500,000 to £4,500,000 by the creation of 20,000,000 ordinary shares of 5p each

By an ordinary resolution dated 5 November 2003 the authorised share capital of the Company was mcreased from
£4,500,000 to £6,700,000 by the creation of 44,000,000 ordinary shares of 5p cach

By ordinary resolutions dated 10 September 2004 the authonised share capital of the Company was increased from
£6,700,000 to £7,250,000 by the creation of 11,000,000 ordinary shares of 5p each

WE, the several persons whose Names, Addresses and Descriptions are subscribed, are
desirous of being formed into a Company, in pursuance of this Memorandum of Association,
and we respectively agree to take the number of Shares in the Capital of the Company set

opposite our respective names

NAMES, ADDRESSES AND
DESCRIPTIONS OF SUBSCRIBERS

Number of Shares taken by each Subscriber

{Si1gned)

ROY C KEEN,
Temple Chambers,
Temple Avenue,
London EC4Y OHP

Company Director

(Signed)

NIGEL L BLOOD,
Temple Chambers,
Temple Avenue,
London EC4Y OHP

Company Director

One

One

Dated the 1st day of November, 1981
Witness to the above Signatures -
(Signed)
J JEREMY A COWDRY,
Temple Chambers,
Temple Avenue,

London EC4Y OHP

Company Director
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01602662

COMPANIES ACTS 1985 to 2006
PUBLIC LIMITED COMPANY

ARTICLES OF ASSOCIATION

of

microgen plc

(As altered by resolutions passed up to and including 22 April 2008 and including new
Article 95(C) effective from 1 Qctober 2008)

TABLE A

No regulations set out 1n any schedule to any statute concerning companies shall apply as
regulations or articles of the Company

INTERPRETATION
In these Articles unless the context otherwise requures -

“these Articles” means these Articles of Association 1n their present form or as from
time to time altered,

“Board” means the Board of Directors of the Company or the Directors present at a
meeting of Directors at which a quorum 1s present,

“the Companies Acts” shall have the meaning given 1n section 2 of the Companies Act
2006,

“electronic communication” or “communication” means a communication in electronic
form or in hard copy form, as each 1s defined 1n section 1168 of the Companies Act 2006,

“Executive Director” means an Executive Chairman, Chief’ Executive Director, Joint,
Chief Executive Director, Managing Director, Joint Managing Director or Assistant
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Managing Director of the Company or a Director who 1s the holder of any other
employment or executive office with the Company,

“Member” in relation to shares means the member whose name is entered 1n the Register
as the holder of the shares;

“QOffice” means the registered office of the Company,

“Register” means the Register of Members of the Company,

“Regulations” means the Uncertificated Securities Regulations 2001 (SI 2001/3755),
including any modification, vanation or re-enactment of the same for the time being 1n

force,

“Seal” means the common seal of the Company or any official seal that the Company may
be permitted to have under the Companies Acts,

“Secretary” means any person qualified 1n accordance with the Statutes, appointed by the
Board to perform any of the duties of the Secretary including a Joint temporary or
assistance Secretary,

“United Kingdom” means Great Britain and Northern Ireland,

the expressions “debenture” and “debenture holder” shall include debenture stock and
debenture stockholder respectively,

any words or expressions defined in the Companies Acts or the Regulations shall bear the
same meanng in these Articles (unless the context otherwise requires), and

where for any purpose an ordinary resolution of the Company is required, a special or

extraordinary resolution shall also be effective, and where an extraordinary resolution 1s
required a special resolution shall also be effective

SHARE CAPITAL

The authonsed share capital of the Company at the date of the adoption of these
Articles 1s £579,000 divided 1nto 5,700,000 ordinary shares of 10p each

REGISTERED OFFICE

The Office shall be at such place 1n England as the Board shall from time to time
appoint

SHARE RIGHTS

Subject to the provisions of the Companies Acts and 1n particular to those conferring
nights of pre-emption and without prejudice to any nights attached to any shares or

* See notes to Clause 6 of the Memorandum of Associatien for subsequent changes since adoption of this
Article
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class of shares, any share 1n the Company may be 1ssued with or have attached thereto
such preferred, deferred, qualified or other rights or such restrictions, whether 1n
regard to dividends, voting, return of capital or otherwise as the Company may by
ordinary resolution determine or, 1f there has not been any such determmnation or so
far as the same shall not make specific provisions, as the Board may determine

Subject to the provisions of the Companies Acts, any shares may, with the sanction of
a special resolution, be 1ssued on terms that they are, or at the option of the Company
or the Member are liable, to be redeemed on such terms and 1n such manner as may be
provided for by these Articles

VARIATION OF RIGHTS

Subject to the provisions of the Companies Acts all or any of the nghts for the time
being attached to any class of shares for the time being 1ssued may from time to time
(whether or not the Company 1s being wound up) be varied or abrogated with the
consent 1n writing of the holders of not less than three-quarters in nominal value of the
1ssued shares of that class or with the sanction of a special resolution passed at a
separate general meeting of the holders of the shares of the class To any such
separate general meeting all the provisions of these Articles as to general meetings of
the Company shall mutatis mutandis apply, but so that the necessary quorum shall be
two or more persons holding or representing by proxy not less than one-third in
nominal value of the 1ssued shares of the class, that every holder of shares of the class
shall be entitled on a poll to one vote for every such share held by him, that any holder
of shares of the class present in person or by proxy may demand a poll and that at any
adjourned meeting of such holders one holder present 1n person or by proxy (whatever
the number of shares held by him) shall be a quorum and for the purposes of this
Article one holder present 1n person or by proxy may constitute a meeting

Unless otherwise provided by the rights attached to any shares or class of shares those
rights shall be deemed to be vanied by any alteration to Article 7, the reduction of the
capital paid up on the shares and by the allotment of further shares ranking n priority
for payment of a dividend or in respect of capital or which confer on the holders
thereof voting rights more favourable than those conferred by such first mentioned
shares but shall not, unless otherwise expressty provided 1n the rights attached to such
shares, be deemed to be vaned by the creation or issue of further shares

SHARES

(A)  Subject to the provisions of the Companies Acts angd these Articles, the 1ssued
shares of the Company (whether forming part of the original or any increased
capital) shall be at the disposal of the Board, which may offer, allot, grant
options over or otherwise dispose of them to such persons, at such times and
for such consideration and upon such terms and conditions as the Board may
determine

(B)  For the purposes of Section 14 of the Companies Act 1980, the Board 1s
generally and unconditionally authonsed to exercise all powers of the
Company to allot relevant secuniies up to an aggregate nominal amount of
£99,309 This authority shall expire five years from the date on which the
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10

11

12

resolution adopting these Articles 1s passed but may be previously revoked or
varied by the Company in general meeting and may from time to time be
renewed by the Company in general meeting for a further period not
exceeding five years The Company may make any offer or agreement before
the expiry of this authority which would or might require relevant securities to
be allotted after this authority has expired and the Board may allot relevant
securnities in pursuance of any such offer or agreement as 1f this authonty had
not expired

(C)  Ths Article shall not apply to redecmable shares which shall be governed by
the provisions of Article 6

The Company may exercise all powers of paying commussions conferred or permitted
by the Compamies Acts and the commissions may be satisfied by the payment of cash
or by the allotment of fully or partly paid shares or partly in one way and partly 1n the
other

Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust and (except only as otherwise provided by these Articles or
by law) the Company shall not be bound by or required 1n any way to recognise (even
when having notice thereof) any equitable, contingent, future or partial interest 1n any
share or any interest 1n any fractional part of a share or any other nght in respect of
any share except an absolute night to the entirety thereof 1n the registered holder

SHARE CERTIFICATES

Save 1n respect of securities converted 1nto or issued 1n uncertificated form by the
Company 1n accordance with the Regulations.

() Every person (except a stock exchange nominee in respect of whom the
Company 1s not by law required to complete and have ready for delivery a
certificate) whose name 1s entered as a holder of any shares in the Register
shall be entitled, without payment, to receive within two months after
allotment or lodgment of a transfer to him of the shares in respect of which he
is so registered (or within such other period as the terms of 1ssue shall provide)
one certificate for all such shares of any one class or several certificates each
for one or more of such shares of such class upon payment for every certificate
after the first of such reasonable out-of-pocket expenses as the Board may
from time to ume determine In the case of a share held jontly by several
persons, delivery of a certificate to one of several joint holders shall be
sufficient delivery to all A Member (except such a nominee as aforesaid) who
has transferred some of the shares compnsed 1n his registered holding shall be
entitled to a certificate for the balance without charge Every certificate shall
specify the shares to which 1t relates and the amount paid up thereon

(b) If a share certificate 1s defaced, worn out, lost or destroyed 1t may be replaced
without fee but on such terms (if any) as to evidence and indemnity and to
payment of any exceptional out-of-pocket expenses of the Company 1n
investigating such evidence and preparing such indemmty as the Board may
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13

14.

15.

16

17

think fit and, in case of defacement or wearing out, on delivery of the old
certificate to the Company

(c) All forms of certificate for shares or loan capital or other secunties of the
Company (other than letters of allotment, scrip certificates and other like
documents) shall be issued under a Seal The Board may by resolution
determine, either generally or in any particular case or cases, that any
signatures on any such certificates need not be autographic but may be affixed
to such certificates by some mechanical means or may be printed thereon or
that such certificates need not be signed.

The Company shall 1n no case be bound to register more than four persons as the joint
holders of any shares

LIEN

The Company shall have a first and paramount lien on every share (not being a fully
paid share) for all moneys, whether presently payable or not, called or payable, at a
date fixed by or in accordance with the terms of 1ssue of such share, in respect of such
share The Board may at any time either generally or 1n any particular case waive any
hen that has arisen, or declare any share to be wholly or in part exempt from the
provisions of this Article The Company’s lien on a share shall extend to all dividends
and other moneys payable in respect of 1t

The Company may sell, in such manner as the Board may think fit, any share on
which the Company has a lien, but no sale shall be made unless some sum in respect
of which the hen exists 1s presently payable, nor until the expiration of fourteen days
after a notice 1n wnting, stating and demanding payment of the sum presently payable
and giving notice of the intention to sell in default of such payment, has been served
on the holder for the time being of the share

The net proceeds of the sale by the Company of any shares on which 1t has a lien shall
be applied 1n or towards payment or discharge of the debt or hability in respect of
which the lien exists so far as the same 1s presently payable, and any residue shall
(upon surrender to the Company for cancellation of the certificate for the shares sold
and subject to a like hen for debts or habilities not presently payable as existed upon
the share prior to the sale) be paid to the holder immediately before such sale of the
share For giving effect to any such sale the Board may authorise some person to
transfer the share sold to the purchaser thereof The purchaser shall be registered as
the holder of the share and he shall not be bound to see to the application of the
purchase money, nor shall his title to the share be affected by any irregulanty or
invalidity 1n the proceedings relating to the sale

CALLS ON SHARES

The Board may from time to time make calls upon the Members 1n respect of any
moneys unpaid on their shares (whether on account of the nominal amount of the
shares or by way of premium) and not by the terms of 1ssue thereof made payable at a
date fixed by or in accordance with such terms of issue and each Member shall
(subject to the Company serving upon him at least fourteen days’ notice specifying
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18

19.

20

21

22

23

24

25

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, before receipt by the
Company of a sum due thereunder, be revoked or postponed 1n whole or 1n part as the
Board may determine A Member shall remain hable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect whereof the call was
made

A call may be made payable by instalments and shall be deemed to have been made at
the ime when the resolution of the Board authonsing the call was passed

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

If a sum called 1n respect of a share shall not be paid before or on the day apponted
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 such
rate, not exceeding 15 per cent per annum, as the Board may determine, but the Board
shall be at hiberty to waive payment of such interest wholly or 1n part

Any sum which, by the terms of issue of a share, becomes payable on allotment or at
any date fixed by or 1n accordance with such terms of issue, whether on account of the
nominal amount of the share or by way of premium, shall for all the purposes of these
Articles be deemed to be a call duly made, notified and payable on the date on which,
by the terms of 1ssue, the same becomes payable and, 1n 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

The Board may on the 1ssue of shares differentiate between the allottees or holders as
to the amount of calls to be paid and the times of payment

The Board may, 1f 1t thinks fit, receive from any Member willing to advance the same
all or any part of the moneys uncalled and unpaid upon any shares held by him and
upon all or any of the moneys so advanced may (until the same would, but for such
advance, become presently payable) pay interest at such rate, not exceeding (unless
the Company by ordinary resolution shall otherwise direct) 15 per cent. per annum, as
may be agreed upon between the Board and the Member paying such sum 1n advance

FORFEITURE OF SHARES

If a Member fails to pay any call or instalment of a call on the day appointed for
payment thereof, the Board may at any time thereafter during such time as any part of
such call or instalment remains unpaid serve a notice on him requiring payment of so
much of the call or instalment as is unpaid, together with any interest which may have
accrued

The notice shall name a further day (not being less than fourteen days from the date of
the notice) on or before which, and the place where, the payment required by the
notice 18 to be made and shall state that in the event of non-payment on or before the
day and at the place appointed, the shares 1n respect of which such call was made or
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instalment is payable will be hable to .be forfeited The Board may accept the
surrender of any share liable to be forfeited hereunder and, 1n such case, references 1n
these Articles to forferture shall include surrender

If the requirement of any such notice as aforesaid are not complied with, any share 1n
respect of which such notice has been given may at any time thereafter, before
payment of all calls or instalments and interest due 1n respect thereof has been made,
be forfeited by a resolution of the Board to that effect Such forfeiture shall include all
dividends or other moneys payable 1n respect of the forfeited shares and not paid
before the forfeiture

When any share has been forferted, notice of the forfeiture shall be served upon the
person who was before forfeiture the holder of the share, but no forfeiture shall be 1n
any manner invalidated by any omission or neglect to give such notice as aforesaid

Until cancellation in accordance with the requirements of the Companies Acts, a
forferted share shall be deemed to be the property of the Company and may, subject to
the provisions of the Compames Acts, be sold, reallotted or otherwise disposed of
erther to the person who was, before forfeiture, the holder thereof or entitled thereto or
to any other person upon such terms and in such manner as the Board shall think fit,
and at any time before a sale, re-allotment or disposition the forfeiture may be
annulled on such terms as the Board may think fit

A person whose shares have been forfeited shall thereupon cease to be a Member 1n
respect of the forfeited shares, and shall surrender to the Company for cancellation the
certificate for the shares forfeited, but shall, notwithstanding the forfeiture, remain
liable to pay to the Company all moneys which at the date of forfeiture were presently
payable by him to the Company in respect of the shares with interest thereon at the
rate of 15 per cent. per annum (or such lower rate as the Board may determine) from
the date of forfeiture until payment, and the Company may enforce payment without
bemg under any obligation to make any allowance for the value of the shares
forfeited,

A statutory declaration 1n writing that the declarant 1s a Director or the Secretary of
the Company and that a share has been duly forfeited on the 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 The Company may receive the
consideration (if any) given for the share on the sale, re-allotment or disposition
thereof and the Board may authonise some person to transfer the share to the person to
whom the same 1s sold, re-allotted or disposed of, and he shall thereupon be registered
as the holder of the share and shall not be bound to see to the application of the
purchase money (if any) nor shall his title to the share be affected by any wrregulanty
or invalidity in the proceedings relating to the forfeiture, sale re-allotment or disposal
of the share

TRANSFER OF SHARES

Subject to such of the restrictions of these Articles as may be applicable, any Member
may transfer all or any of his shares which are 1n certificated form by an instrument of

0300254 97787 8 14




32

33

34

35

36

37

transfer in the usual common form or in any other form which the Board may
approve

The instrument of transfer of a share shall be signed by or on behalf of the transferor
and (in the case of a partly paid share) the transferee, and the transferor shall be
deemed to remain the holder of the share until the name of the transferee 1s entered n
the Register in respect thereof All instruments of transfer, when registered, may be
retained by the Company All transfers of shares which are in uncertificated form
may be effected by means of a relevant system

(A) The Board may, tn its absolute discretion and without assigning any reason
therefor, decline to register any transfer of any share which 1s not a fully paid
share provided that such refusal does not prevent dealings in such shares from
taking place on an open and proper basis.

(B)  The registration of transfers of shares or of any class of shares may be
suspended at such times and for such periods (not exceeding 30 days in any
year) as the Directors may determine except that, 1n respect of any share which
1 a participating secunty, the Register shall not be closed without the consent
of the Operator

The Board may also decline to register any transfer unless -

(a) the instrument of transfer, duly stamped, 1s lodged with the Company
accompanied by the certificate for the shares (as regards shares 1n certificated
form) to which 1t relates, and such other evidence as the Board may reasonably
require to show the right of the transferor to make the transfer,

(b) the instrument of transfer 1s 1n respect of only one class of share, and

(©) in the case of a transfer to joint holders, the number of joint holders to whom
the share 1s to be transferred does not exceed four.

If the Board declines to register a transfer 1t shall, within two months after the date on
which the instrument of transfer was lodged, send to the transferee notice of the
refusal

No fee shall be charged by the Company for registering any transfer, probate, letters
of admimstration, certificate of death or marriage, power of attorney, distringas or
stop notice, order of court or other instrument relating to or affecting the title to any
share, or otherwise making any entry in the Register relating to any share

TRANSMISSION OF SHARES

In the case of the death of a Member the, survivor or survivors, where the deceased
was a joint holder, and the executors or administrators of the deceased, where he was
a sole holder shall be the only persons recognised by the Company as having any title
to his share, but nothing herein contained shall release the estate of a deceased holder
from any liability 1n respect of any share held by him solely or jointly with other
persons
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Any person becoming entitled to a share in consequence of the death or bankruptcy of
a Member or otherwise by operation of law may, subject as heremafter provided and
upon such evidence being produced as may from time to time be required by the
Board as to his entitlement, either be registered himself as the holder of the share or
elect to have some person nominated by him registered as the transferee thereof If the
person so becoming entitled elects to be registered himself, he shall deliver or send to
the Company a notice 1in wniting signed by him stating that he so elects If he shall
elect to have his nominee registered, he shall sigmfy his election by signing an
instrument of transfer of such shares in favour of his nominee All the limitations,
restrictions and provisions of these Articles relating to the night to transfer and the
registration of transfers of shares shall be applicable to any such notice or instrument
of transfer as aforesaid as 1f the death or bankruptcy of the Member or other event
giving rise to the transmission had not occurred and the notice or instrument of
transfer was an instrument of transfer signed by such Member.

A person becoming entitled to a share 1in consequence of the death or bankruptcy of a
Member or otherwise by operation of law shall (upon such evidence being produced
as may from time to time be required by the Board as to his entitlement) be entitled to
receive and may give a discharge for any dividends or other moneys payable 1n
respect of the share, but he shall not be entitled in respect of the share to receive
notices of or to attend or vote at general meetings of the Company or, save as
aforesaid, to exercise in respect of the share any of the nghts or privileges of a
Member unti] he shall have become registered as the holder thereof The Board may
at any time give notice requiring any such person to elect either to be registered
himself or to transfer the share and 1f the notice 1s not complied with within sixty days
the Board may thereafter withhold payment of all dividends and other moneys
payable in respect of the share until the requirements of the notice have been
complied with

STOCK

|

The Company may from time to time by ordinary resolution convert any fully paid up
shares into stock and may reconvert any stock into fully paid up shares of any
denomination After the passing of any resolution converting all the fully paid up
shares of any class 1n the capital of the Company nto stock, any shares of that class
which subsequently become fully paid up and rank par1 passu in all other respects
with such shares shall, by virtue of this Article and such resolution, be converted into
stock transferable 1n the same units as the shares already converted

The holders of stock may transfer the same or any part thereof 1n the same manner
and subject to the same regulations as the shares from which the stock arose might
previously to conversion have been transferred or as near thereto as circumstances
admit The Board may from time to time fix the mimimum amount of stock
transferable and restrict or forbid the transfer of fractions of such mimimum, but the
mimmum shall not, without the sanction of an ordinary resolution of the Company,
exceed the nominal amount of each of the shares from which the stock arose
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The holders of stock shall, according to the amount of the stock held by them, have
the same rights as regards dividends, voting at general meetings of the Company and
other matters as 1f they held the shares from which the stock arose, but no such night
(except as to participation in dividends and 1n assets on a reduction of capital or a
winding-up) shall be conferred by an amount of stock which would not, 1f existing 1n
shares, have conferred such right

All such of the provisions of these Articles as are applicable to paid up shares shall
apply to stock, and the words “share” and “shareholder” herein shall include “stock”
and “stock-holder” respectively

INCREASE OF CAPITAL

The Company may from time to time by ordinary resolution increase 1its capital by
such sum to be divided 1nto shares of such amounts as the resolution shall prescnbe.

Subject to the provisions of the Companies Acts, the Company may, by the resolution
increasing the capital, direct that the new shares or any of them shall be offered in the
first 1nstance to all the holders for the time being of shares of any class or classes in
proportion to the number of such shares held by them respectively or may make any
other provisions as to 1ssue of the new shares

The new shares shall be subject to all the provisions of these Articles with reference to
lien, the payment of calls, forfeiture, transfer, transmission and otherwise

UNTRACED SHAREHOLDERS

(A)  The Company shall be entitled to sell at the best price reasonably obtainable
any share or stock of a Member or any share or stock to which a person 1s
entitled by transmission 1f and provided that.-

(1) for a period of 12 years no cheque or warrant sent by the Company
through the post 1n a pre-paid letter addressed to the Member or to the
person entitled by transmission to the share or stock at his address on
the Register, or other the last known address given by the Member or
the person entitled by transmission to which cheques and warrants are
to be sent, has been cashed, and no communication has been received
by the Company from the Member or the person entitled by trans-
mission, provided that in any such peniod of 12 years the Company has
paid at least 3 dividends, whether interim or final, and no such
dividend has been claimed, and

(1)  the Company has, at the expiration of the said period of 12 years, by
advertisement 1n both a leading national newspaper and a newspaper
circulating 1n the area 1n which the address referred to 1n sub-paragraph
(1) of this Article 1s located, given notice of its intention to sell such
share or stock, and

()  the Company has not during the further period of 3 months after the
date of the advertisement and prior to the exercise of the power of sale,
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(B)

received any communication from the Member or person entitled by
transmssion, and

(iv} if any securities of the Company are listed on the London Stock
Exchange or dealt with in the Unlisted Secunties Market, the Company
has first given notice 1n writing to the Quotations Department of the
London Stock Exchange of 1ts intention to sell such shares or stock

To give effect to any such sale the Company may appoint any person to
execute as transferor an instrument of transfer of such share or stock, and such
instrument of transfer shall be as effective as 1f 1t had been executed by the
registered holder of or the person entitled by transmission to, such share or
stock The Company shall account to the Member or other person entitled to
such share or stock for the net proceeds of such sale by carrying all moneys 1n
respect thereof to a separate account, which shall be a permanent debt of the
Company, and the Company shall be deemed to be a debtor and not a trustee
in respect thereof for such Member or other person Moneys carrted to such
separate account may etther be employed in the business of the Company or
invested 1n such investments (other than shares of the Company or 1ts holding
company if any) as the directors may from time to time think fit

ALTERATIONS OF CAPITAL

48. The Company may from time to time by ordinary resolution--

(a)

(b)

(c)

consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

sub-divide 1ts shares or any of them into shares of smaller amount than 1s fixed
by the Memorandum of Association (subject, nevertheless, to the provisions of
the Compames Acts) and so that the resolution whereby any share 15 sub-
divided may determine that as between the holders of the 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 or qualified rights or be
subject to any such restrictions as compared with, the other or others as the
Company has power to attach to unissued or new shares;

cancel any 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 1ts
authonsed share capital by the amount of the shares so cancelled,

1

and may also by special resolution -

(d

(e)
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subject to any confirmation or consent required by law, reduce its authorised
and 1ssued share capital or any capital redemption reserve or any share
premium account in any manner, and

subject to the provisions of the Companies Acts purchase 1ts own shares for
cancellation (including any redeemable shares)
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50

51

Where any difficulty arises in regard to any consolidation and division under
paragraph (a) of this Article, the Board may settle the sum as 1t thinks expedient and
in particular may 1ssue fractional certificates or arrange for the sale of the shares
representing fractions and for the distribution of the net proceeds of sale in due
proportion amongst the Members who would have been entitled to the fractions, or, if
permutted, for the retention of such net proceeds for the benefit of the Company and
for this purpose the Board may authorise some person to transfer the shares
representing fractions to the purchaser thercof, who 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 or invalidity in the proceedings relating to the sale

GENERAL MEETINGS

The Board shall convene and the Company shall hold general meetings as annual
general meetings 1n accordance with the requirements of the Companies Acts at such
times and places as the Board shall appoint

The Board may, whenever 1t thinks fit, and on the requisition of members pursuant to
the provisions of the Companies Acts shall forthwith proceed to, in accordance with
the Companies Acts, convene a general meeting

NOTICES OF GENERAL MEETINGS

An annual general meeting shall be called by not less than twenty one days’ notice
and a meeting other than an annual general meeting shall be called by not less than
fourteen days’ notice The notice shall be exclusive of the day on which 1t 1s served or
delivered or deemed to be served or delivered and of the day for which 1t 1s given, and
shall specify the place, day and time of meeting, and, 1n the case of special business,
the general nature of that business.

The notice convening an annual general meeting shall specify the meeting as such,
and the notice convening a meeting to pass a special resolution shall specify the
intention to propose the resolution as a special resolution. Notice of every general
meeting shall be given 1n manner hereinafter mentioned to all Members other than
such as under the provisions of these Articles or the terms of issuc of the shares they
hold are not entitled to receive such notices from the Company, to all persons entitled
to a share by reason of the death or bankruptcy of a Member, and also to the Auditors
for the time being of the Company

Notwithstanding that a meeting of the Company 1s called by shorter notice than that
specified 1n this Article, it shall be deemed to have been duly called if 1t 1s so agreed -

(a) in the case of a meeting called as 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 nght to attend and vote at the meeting, being a majority together
holding not less than 95 per cent n nominal value of the shares giving that
right
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The accidental omission to give notice of a meeting or (1n cases where forms of proxy
are sent out with the notice) the accidental omission to send such form of proxy to, or
the non-receipt of notice of a meeting or such form of proxy by, any person entitled to
receive such notice shall not invalidate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that 1s transacted at an annual general meeting
with the exception of

(a) the declaration and sanctioning of dividends,

(b)  the consideration and adoption of the accounts and balance sheet and the
reports of the Directors and other documents required to be annexed to the
accounts,

(c) the election of Directors in place of those retiring (by rotation or otherwise),

(d) the appomtment of Auditors where special notice of the resolution for such
appomntment 1s not required by the Companies Acts, and

(e) the fixing of, or the determining of the method of fixing, the remuneration of
the Directors and of the Auditors

No business shall be transacted at any general meeting unless a quorum is present
when the meeting proceeds to business, but the absence of a quorum shall not
preclude the appointment, choice or election of a chairman which shall not be treated
as part of the business of the meeting Save as otherwise provided by these Articles, at
least two Members present in person or by proxy and entitled to vote shall be a
quorum for all purposes. A corporation being a Member shall be deemed for the
purpose of these Articles to be present in person 1f represented by proxy or in
accordance with the provisions of the Companies Acts.

If within five minutes (or such longer time not exceeding one hour as the chairman of
the meeting may determine to wait) after the ime appointed for the meeting a quorum
1s not present, the meeting, 1f convened on the requisition of the Members, shall be
dissolved In any other case 1t shall stand adjourned to such other day (not being less
than seven days thereafter) and at such time or place as the chairman of the meeting
may determine and the Company shall give not less than seven days’ notice in writing
of the adjourned meeting 1n the like manner as in the case of the original meeting At
the adjourned meeting one Member present 1n person or by proxy shall be a quorum

Each Director shall be enuitled to attend and speak at any general meeting of the
Company

The Chairman (if any) of the Board or, 1n his absence, a deputy Chairman (1f any)
shall preside as chairman at every general meeting If there 1s no such Chairman or
Deputy Chairman, or if at any meeting neither the Chairman nor a Deputy Chairman
1s present within five minutes after the time appointed for holding the meeting, or 1f
neither of them 1s willing to act as chairman, the Directors present shall choose one of
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their number to act, or 1f one Director only 1s present he shall preside as chairman 1f
willing to act If no Director 1s present, or 1f each of the Directors present dechines to
take the charr, the persons present and entitled to vote on a poll shall elect one of their
number to be chairman

The chairman may with the consent of any meeting at which a quorum 1s 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 any adjourned meeting except
business which might lawfully have been transacted at the meeting from which the
adjournment took place When a meeting 1s adjourned for three months or more,
notice of the adjourned meeting shall be given as 1n the case of an oniginal meeting

Save as expressly provided by these Articles, 1t shall not be necessary to give any
notice of an adjournment or of the business to be transacted at an adjourned meeting.

VOTING

At any general meeting a resolution put to the vote of the meeting shall be decided on
a show of hands unless (before or on the declaration of the result of the show of hands
or on the withdrawal of any other demand for a poll) a poll is duly demanded Subject
to the provisions of the Companies Acts a poll may be demanded by -

(a) the chairman of the meeting, or
(b) at least three Members present 1n person or by proxy and entitled to vote, or

(c) any Member or Members present in person or by proxy and representing in the
aggregate not less than one-tenth of the total voting rights of all Members
having the right to attend and vote at the meeting, or

(d) any Member or Members present in person or by proxy and holding shares
confernng a nght to attend and vote at the meeting on which there have been
paird up sums 1n the aggregate equal to not less than one-tenth of the total sum
paid up on all shares conferring that nght

Unless a poll is so demanded and the demand is not withdrawn, a declaration by the
chairman that a resolution has, on a show of hands, been carmed or carried
unanimously or by a particular majority or not carned by a particular majority or lost
shall be final and conclusive, and an entry to that effect in the minute book of the
Company, shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded for or against such resolution

If a poll 1s duly demanded the result of the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded

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 in such
manner and either forthwith or at such time (being not later than three months after
the date of the demand) and place as the chairman shall direct It shall not be
necessary (unless the chairman otherwise directs) for notice to be given of a poll
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63 (A) The demand for a poll shall not prevent the continuance of a meeting for the

64.
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69

(B)

transaction of any business other than the question on which the poll has been
demanded, and 1t may be withdrawn with the consent of the chairman at any time
before the close of the meeting or the taking of the poll, whichever is the earlier

Where a poll 1s taken at a general meeting of the Company, the Company shall make
the following information available on 1ts website

(a) the date of the meeting,

(b) the text of the resolution or, as the case may be, a description of the subject
matter of the poll;

©) the number of votes cast 1n favour, and
(d) the number of votes cast against
On a poll votes may be given either personally or by proxy

A person entitled to more than one vote on a poll need not 1if he votes use all his votes
or cast all the votes he uses 1n the same way

In the case of an equality of votes at a general meeting, whether on a show of hands or
on a poll, the chairman of such meeting shall be entitled to a second or casting vote

Subject to any special terms as to voting upon which any shares may be issued or may
for the time being be held, on a show of hands every Member who (being an
individual) is present 1n person or by proxy or (being a corporation) 1s represented by
a duly authorised representative at a general meeting of the Company shall have one
vote, and on a poll every Member who (being an individual) 1s present 1n person or by
proxy or (being a corporation) 1s represented by a duly authorised representative or
proxy, shall have one vote for every share of which he 1s the holder

In the case of joint holders of a share the vote of the semor who tenders a vote,
whether 1n person or by proxy, shall be accepted to the exclusion of the votes of the
other joint holders, and for this purpose seniority shall be determined by the order in
which the names stand in the Register in respect of the joint holding

A Member who 1s a patient for any purpose of any statute relating to mental health or
in respect of whom an order has been made by any Court having junsdiction for the
protection or management of the affairs of persons incapable of managing their own
affairs may vote, whether on a show of hands or on a poll, by his receiver, commuttee,
curator bonis or other person in the nature of a receiver, commttee or curator bonis
appointed by such Court, and such receiver, commuttee, curator bonis or other person
may vote on a poll by proxy, and may otherwise act and be treated as such Member
for the purposes of general meetings, provided that such evidence as the Directors
may require of the authority of the person claiming to vote shall have been deposited
at the Office (or at such other place 1n the United Kingdom as may be specified for the
delivery of appointments of proxy in the notice convening the meeting or other
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document sent therewith) not less than forty-eight hours before the ime appointed for
holding the meeting or adjourned meeting or for the taking of the poll at which 1t 1s
desired to vote

(A)  No Member shall, unless the Board otherwise determines, be entitled to vote at
any general meeting unless all calls or other sums presently payable by him in
respect of shares 1n the Company have been paid

(B)  Where any registered holder of any shares in the Company or any named
person in respect of any shares in the Company fails to comply within 28 days
with any notice (in this Article called a “statutory notice™) given by the
Company under the Companies Acts requiring him to give particulars of any
interest 1n any such shares, the Company may give the registered holder of
such shares not less than 14 days notice (in this Article called a
“disenfranchisement notice”) stating or to the effect that such shares shall from
the expiry of such disenfranchisement notice confer on such registered holder
no right to attend or vote at any general meeting of the Company or at any
separate general meeting of the holders of the shares of that class untl the
statutory notice has been complied with and such shares shall confer no nght
to attend or vote accordingly For the purposes of this Article a *named
person” means a person named as having an interest 1n the shares concerned 1n
any response to any statutory notice served on the registered holder or on a
person previously so named. A disenfranchisement notice may be cancelled by
the Board at any time and shall automatically cease to have effect 1n respect of
any share transferred upon registration of the relevant transfer

If (1) any objection shall be raised to the qualification of any voter, or (1) any votes
have been counted which ought not to have been counted or which might have been
rejected, or (11) any votes are not counted which ought to have been counted, the
object or error shall not vitiate the decision of the meeting or adjourned meeting on
any resolution unless the same 1s raised or pointed out at the meeting or, as the case
may be, the adjourned meeting at which the vote objected to 1s given or tendered or at
which the error occurs Any objection or error made 1n due time shall be referred to
the chairman of the meeting and shall only vitiate the decision of the meeting on any
resolution 1f the chairman decides that the same may have affected the decision of the
meeting The decision of the chairman on such matters shall be final and conclusive.

PROXIES

The appointment of a proxy shall be executed by or on behalf of the appointor or his
attorney or, if the appointor 1s a corporation, either under 1ts seal or by an officer,
attorney or other authornsed person.

A proxy need not be a Member

The appointment of a proxy and (if required by the Board) the appropriate power of
attorney or other authority (1f any) under which 1t 1s executed, or a notanally certified
copy of such power or authonty 1n the case of an appointment of a proxy in writing,
shall be delivered or received at the Office (or at such other place in the United
Kingdom as may be specified 1n the notice convening the meeting or 1n any notice of
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any adjournment or, in either case, in any document sent therewith) not less than
forty-eight hours before the time appointed for holding the meeting or adjourned
meeting at which the person named in the appointment of proxy proposes to vote or,
n the case of an appointment contained n an electronic communication, where an
address has been specified for the purpose of receiving electronic communications

(a) 1n the notice convening the meeting, or
(b) 1 any form of proxy sent out by the Company relating to the meeting, or
(c) 1n any invitation contained in an electronic communication to appoint a proxy

1issued by the Company in relation to the meeting,

be received at such address not less than forty-eight hours before the time for holding
the meeting or adjourned meeting at which the person named 1n the appointment
proposes to vote, or, n the case of a poll taken subsequently to the date of a meeting
or adjourned meeting, not less than twenty-four hours before the time appointed for
the taking of the poll, and an appointment of a proxy which is not so deposited,
delivered or received shall not be treated as valid The appointment of a proxy shall
not be valid after the expiration of twelve months from the date named 1n 1t as the date
of 1ts commencement

Appointments of proxy shall be in any common form or in such other form as the
Board may approve and the Board may, 1f 1t thinks fit, send out with the notice of any
meeting a form for the appointment of a proxy (to be referred to 1n these Articles as
“form of proxy”) for use at the meeting The appointment of proxy shall be deemed
to confer authonty to demand or jomn in demanding a poll and to vote on any
amendment of a resolution put to the meeting for which it is given as the proxy thinks
fit The appointment of a proxy shall, unless the contrary 1s stated therein, be vahd as
well for any adjournment of the meeting as for the meeting to which 1t relates

A vote given 1n accordance with the termls of an appointment of proxy shall be valid
notwithstanding the previous death or insanity of the principal, or revocation of the
appointment of proxy or of the authority under which 1t was executed, provided that
no ntimation 1n writing of such death, insanity or revocation shall have been received
by the Company at the Office (or such other place 1n the United Kingdom as may be
specified for the delivery of appointments of proxy in the notice convening the
meeting or other document sent therewith) one hour at least before the
commencement of the meeting or adjourned meeting, or the taking of the poll, at
which the appointment of proxy 1s used

NUMBER OF DIRECTORS

Unless and until otherwise determined by ordinary resolution of the Company, the
Directors shall be not less than two and not more than ten 1n number

DIRECTORS’ SHAREHOLDING QUALIFICATIONS

No shareholding qualification for Directors shall be required
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APPOINTMENT AND REMOVAL OF DIRECTORS

Subject to the provisions of these Articles, the Company may by ordinary resolution
appoint any person to be a Director, either to fill a casual vacancy or as an addition to
the existing Board, but so that the total number of Directors shall not at any time
exceed any maximum number fixed by or 1n accordance with these Articles

Without prejudice to the power of the Company 1n general meeting 1in pursuance of
any of the provisions of these Articles to appoint any person to be a Director, the
Board shall have power at any time and from time to time to appoint any person to be
a Director, either to fill a casual vacancy or as an addition to the existing Board, but so
that the total number of Directors shall not at any time exceed any maximum number
fixed by or 1n accordance with these Articles Any Director so appointed by the Board
shall hold office only unt1l the next following annual general meeting and shall then
be ehgible for re-appointment but shall not be taken into account in determiming the
Directors or the number of Directors who are to retire by rotation at such meeting

The Company may by special resolution, or by ordinary resolution of which special
notice has been given 1n accordance with the Companies Acts, remove any Director
before the expiration of his period of office and may (subject to these Articles) by
ordinary resolution appoint another person in his place. Any person so appointed shall
be subject to retirement at the same time as if he had become a Director on the day on
which the Director in whose place he 1s appointed was last elected a Director

No person other than a Director retiring at the meeting shall, unless recommended by
the Board, be appointed a Director at any general meeting unless, not less than seven
and not more than twenty-eight clear days before the day appomnted for the meeting,
there has been given to the Secretary notice 1n writing by some Member (not being the
person to be proposed) entitled to attend and vote at the meeting for which such notice
1s given of his intention to propose such person for appointment and also notice in
writing signed by the person to be proposed of his willingness to be appointed

REMUNERATION OF DIRECTORS

The remuneration of the Directors for their services as such shall be determined by the
Board but shall not exceed in aggregate the sum of £125,000 per annum or such
greater sum as the Company in general meeting may from time to time determine.

DISQUALIFICATION OF DIRECTORS

Without prejudice to the provisions for retirement by rotation or by virtue of age
heremafter contained, the office of a Director shall be vacated in any of the events
following, namely -

(a) if (not being a Director who has agreed to serve as a Director for a fixed term)
he resigns his office by notice in writing delivered to the Office or tendered at
a meeting of the Board,

(b) if he becomes of unsound mund or a patient for any purpose of any statute
relating to mental health and the Board resolves that his office 1s vacated,
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(c) tf, without leave, he 1s absent from meetings of the Board (whether or not an
alternate Director appointed by him attends) for twelve consecutive months,
and the Board resolves that his office 1s vacated,

(d) if he becomes bankrupt or compounds with his creditors,
(e) if he is prohibited by law from being a Director,

H if he ceases to be a Director by virtue of the Companies Acts or 1s removed
from office pursuant to these Articles

ROTATION OF DIRECTORS

At the first annual general meeting of the Company all the Directors shall retire from
office

At every subsequent annual general meeting one-third of the Directors for the time
being or, 1f their number 1s not a multiple of three, then the number nearest to but not
exceeding one-third shall retire from office

Subject to the provisions of the Companies Acts and these Articles, the Directors to
reire on each occasion shall include (so far as necessary to obtain the number
required) any Director who wishes to retire and not to offer himself for re-
appointment Any further Directors so to retire shall be those of the other Directors
subject to retirement by rotation who have been longest 1n office since therr last
appointment or re-appointment but as between persons who became or were last re-
appointed Directors on the same day those to retire shall (unless they otherwise agree
among themselves) be determined by lot The Directors to retire on each occasion
(both as to number and 1dentity) shall be determined by the composition of the Board
at a date not earlier than twenty-eight days before the date of the notice convening the
annual general meeting, and no Director shall be required to retire or be relieved from
retiring by reason of any change 1n the number or identity of the Directors after such
date but before the close of the meeting

A Director who retires at an annual general meeting shall be eligible for re-
appointment If he 1s not re-appointed he shall retain office until the meeting appoints
someone 1n his place or, 1f it does not do so, until the end of the meeting

Subject to the provisions of these Articles, the Company at the meeting at which a
Director retires in manner aforesaid may fill the vacated office by appointing a person
thereto and 1n default the retining Director shall, if willing to continue to act, be
deemed to have been re-appointed, unless at such meeting 1t 1s expressly resolved not
to fill such vacated office or unless a resolution for the re-appointment of such
Director shall have been put to the meeting and lost

EXECUTIVE DIRECTORS

The Board may from time to time appoint one or more of 1ts body to be Executive
Chairman, Chief Executive Director, Jont Chief Executive Director, Managing
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Director, Joint Managing Director or Assistant Managing Director or to hold any
other employment or executive office with the Company for such period (subject to
the provisions of the Companies Acts) and upon such terms as the Board may
determine and may revoke or terminate any of such appointments, provided always
that, but without prejudice to the generality of the foregoing, such appointment shall
cease 1f the Director so appointed shall for any reason cease to be a Director Any
such revocation or termination as aforesaid shall be without prejudice to any claim for
damages that such Director may have against the Company or the Company may have
against such Director for any breach of any contract of service between him and the
Company which may be 1nvolved 1n such revocation or determination A Director so
appointed shall be subject to retirement by rotation

An Executive Director shall receive such remuneration (whether by way of salary,
commission, participation n profits or otherwise) as the Board may determine, and
either 1n addition to or 1n lieu of his remuneration as a Director

AGE OF DIRECTORS
A person may not be appointed a Director unless he has attained the age of 16 years
ALTERNATE DIRECTORS

(a) Each Director shall have the power to appoint any person to be his alternate
Director and may at his discretion remove such alternate Director  If such
alternate Director 1s not another Director, such appointment, unless previously
approved by the Board, shall have effect only upon and subject to it being so
approved Any appomtment or removal of an alternate Director shall be
effected by notice in wrniting signed by the appointor and delivered to the
Office or tendered at a meeting of the Board An alternate Director shall, if his
appointor so requests, be entitled to receive notices of meetings of the Board
or of commuittees of the Board to the same extent as, but 1n licu of, the Director
appointing him and shall be entitled to such extent to attend and vote as a
Director at any such meeting at which the Director appointing him 1s not
personally present and generally at such meeting to exercise and discharge all
the functions, powers and duties of his appointor as Director and for the
purposes of the proceedings at such meeting the provisions of these Articles
shall apply as if he were a Director

(b) Every person acting as an alternate Director shall (except as regards power to
appoint an alternate Director and remuneration) be subject 1n all respects to the
provisions of these Articles relating to Directors and shall alone be responsible
to the Company for his acts and defaults and shall not be deemed to be the
agent of or for the Director appointing him An alternate Director may be paid
expenses and shall be entitled to be indemmified by the Company to the same
extent mutatis mutandis as 1f he were a Director but shall not be entitled to
receive from the Company any remuneration in his capacity as an altenate
Director except only such part (if any) of the remuneration otherwise payable
to the Director appointing him as such Director may by notice in writing to the
Company from time to time direct
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(©) Every person acting as an altermate Director shall have one vote for each
Drirector for whom he acts as alternate (1in addition to his own vote if he 1s also
a Director) The signature of an alternate Director to any resolution in writing
of the Board or a committee of the Board shall, unless the notice of his
appointment provides to the contrary, be as effective as the signature of his
appointor

(d) An alternate Director shall ipso facto cease to be an alternate Director 1if his
appointor ceases for any reason to be a Director provided that, if at any
meeting any Director retires by rotation or otherwise but 1s re-elected at the
same meeting, any appointment made by him pursuant to this Article which
was In force immediately before his retirement shall remain 1n force as though
he had not retired

ADDITIONAL REMUNERATION AND EXPENSES

Each Director may be paid his reasonable travelling, hotel and incidental expenses of
attending and returning from meetings of the Board or commttees of the Board or
general meetings or separate meetings of the holders of any class of shares or of
debentures of the Company and shall be paid all expenses properly and reasonably
mcurred by him 1n the conduct of the Company’s business or in the discharge of his
duties as a Director Any Director who, by request, goes or resides abroad for any
purposes of the Company or who performs services which 1n the opinion of the Board
go beyond the ordinary duties of a Director may be paid such extra remuneration
(whether by way of salary, commission, participation in profits or otherwise) as the
Board may determine, and such extra remuneration shall be in addition to any
remuneration provided for by or pursuant to any other Article

DIRECTORS’ INTERESTS

(A) (@) A Director may hold any other office or place of profit with the
Company (except that of Auditor) in conjunction with his office of
Director for such period and upon such terms as the Board may
determine, and may be paid such extra remuneration therefor (whether
by way of salary, commission, participation in profits or otherwise) as
the Board may determine, and such extra remuneration shall be 1n
addition to any remuneration provided for by or pursuant to any other
Article

(b) A Darector may act by himself or his firm 1n a professional capacity for
the Company (otherwise than as Auditor) and he or his firm shall be
entitled to remuneration for professional services as 1f he were not a
Director

{c) A Director of the Company may be or become a director or other
officer of, or otherwise interested 1n, any company promoted by the
Company or in which the Company may be interested, and shail not be
liable to account to the Company or the Members for any
remuneration, profit or other benefit recerved by him as a director or
officer of or from his interest 1n such other company The Board may
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(d)

(e)

®

(a)

(b)

also cause the voting power conferred by the shares in any other
company held or owned by the Company to be exercised in such
manner 1n all respects as 1t thinks fit, including the exercise thereof 1n
favour of any resolution appointing the Directors or any of them to be
directors or officers of such other company, or voting or providing for
the payment of remuneration to the directors or officers of such other
company

A Director shall not vote or be counted mn the quorum on any
resolution of the Board concerming his own appointment as the holder
of any office or place of profit with the Company or any other
company 1 which the Company 1s nterested (including the
arrangement or variation of the terms thereof, or the termination
thereof)

Where arrangements are under consideration concerning the
appointment (including the arrangement or vanation of the terms
thereof, or the termination thereof) of two or more Directors to offices
or places of profit with the Company or any other company in which
the Company is interested, a separate resolution may be put 1n relation
to each Director and 1n such case each of the Directors concerned shall
be entitled to vote (and be counted 1n the quorum) 1n respect of each
resolution except that concerning his own appointment (or the
arrangement or variation of the terms thercof, or the termination
thereof) and except (1n the case of an office or place of profit with any
such other company as aforesaid) where the other company 1s a
company in which the Directors owns 1 per cent or more within the
meaning of paragraph (1) below

Subject to the provisions of the Companies Acts and to the next
paragraph of this Article, no Director or proposed or intending Director
shall be disqualified by his office from contracting with the Company,
either with regard to his tenure of any office or place of profit or as
vendor, purchaser or in any other manner whatever, nor shall any such
contract or any other contract or arrangement in which any Director 15
In any way Interested be liable to be avoided, nor shall any Director so
contracting or being so interested be liable to account to the Company
or the Members for any remuneration, profit or other benefits realised
by any such contract or arrangement by reason of such Director
holding that office or of the fiduciary relationship thereby established

The word “transaction” 1n this Article 95 shall include any transaction,
contract, arrangement or agreement or any proposed transaction,
contract, arrangement or agreement

A Director who 1s in any way, whether directly or indirectly, interested
1n any transaction with the Company shall declare the nature and extent
of his interest 1n accordance with the provisions of sections 177 (in
respect of a Director's interest 1n proposed transactions) and 182 (in
respect of a Director's interest in existing transactions) of the
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Companies Act 2006 For the purposes of this Article a general notice
to the Board by a Director to the effect that (1) he 1s a member of a
specified company or firm and is to be regarded as interested in any
transaction which may after the date of the notice be made with that
company or firm, or (1) he is to be regarded as interested in any
transaction which may after the date of the notice be made with a
specified person who s connected with him, shall be deemed to be a
sufficient declaration of interest under this Article in relation to any
such transaction, provided that no such notice shall be effective unless
either it 1s given at a meeting of the Board or the Director giving the
same takes reasonable steps to secure that 1t 1s brought up and read at
the next Board meeting after it 1s gtven

Save as otherwise provided by these Articles, a Director shall not vote
(nor be counted in the quorum) on any resolution of the Board in
respect of any transactton in which he 1s matenally interested, and 1f he
shall do so his vote shall not be counted, but subject to the provisions
of the Companies Acts and in the absence of some other materal
interest, this prohibition shall not apply to any of the following matters
namely -

() any transaction for giving to such Director any security or
indemmity in respect of money lent by him or obligations
undertaken by hum for the benefit of the Company or any of 1ts
subsidiaries,

(i)  any transaction for the giving by the Company or any of 1ts
subsidiaries of any security or indemmnity to a third party 1n
respect of a debt or obligation of the Company or any of 1its
subsidiaries 1n respect of which such Director has (whether
alone or jointly with others) himself given an indemmnity or has
guaranteed or secured in whole or in part,

(i) any transaction by such Director to subscribe for shares,
debentures or other securities of the Company or any of 1ts
subsidiaries 1ssued or to be issued pursuant to any offer or
invitation to Members or debenture holders of the Company or
any class thereof or to the public or any section thereof, or to
underwrite or sub-underwrite any such shares, debentures or
other securities,

(iv)  any transaction in which such Director 1s interested by virtue of
his interest 1n shares or debentures or other securities of the
Company or by reason of any other interest in or through the
Company,

(v) any transaction concerning any other company (not being a

company 1in which such Director owns 1 per cent, or more
within the meaming of paragraph (1) below) 1n which he 1s
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mterested directly or indirectly whether as an officer,
shareholder, creditor or otherwise howsoever,

(vi) any proposal concerning the adoption, modification or
operation of a superannuation fund or retirement, death or
disability benefits scheme which relates both to Directors and
employees of the Company or of any of its subsidianes and
which does not accord to any Director as such any privilege or
advantage not generally accorded to the employees to whom
such scheme or fund relates,

(vi1) any arrangement for the benefit of employees of the Company
or of any of its subsidiaries under which the Director benefits 1n
a similar manner to the employees and which does not accord
to any Director as such any privilege or advantage not generally
accorded to the employees to whom such arrangement relates,
and

(vni) any proposal concerning the procuning, arrangement,
purchasing, payment in connection with maintenance or
variation of insurance cover i respect of any labulity, loss or
expenditure incurred by any director or officer of the Company
or any subsidiary of the Company 1n relation to anything done
or alleged to have been done or omitted to be done as director
or officer

A company shall be deemed to be a company 1 which a Director owns
1 per cent or more 1f and so long as (but only if and so long) as the
Director together with any person connected with him within the
meaning of the Companies Acts (a “connected person”) is (either
directly or indirectly) the holder of or beneficially interested in 1 per
cent or more of any class of the equity share capital of such company
or of the voting rights available to members of such company For the
purpose of this paragraph there shall be disregarded any shares held by
a Director or connected person as bare or custodian trustee and in
which he has no beneficial interest, any shares comprised 1 a trust in
which the interest of the Director or connected person 1s 1n reversion or
remainder if and so long as some other person 1s entitled to receive the
income thereof, and any shares comprised in an authorised unit trust
scheme 1n which the Director or connected person 1s interested only as
a unit holder

Where a company in which a Director holds 1 per cent or more 1s
matenally interested in a transaction, then that Director shall also be
deemed matenally interested 1n such transaction

If any question shall arnse at any meeting of the Board as to the
materiality of the interest of a Director or as to the entitlement of any
Director to vote or be counted 1n the quorum and such question 1s not
resolved by his voluntarily agreeing to abstain from voting or not to be
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counted 1n the quorum, such question shall be decided by a resolution
of the Board (for which purpose such Director shall be counted 1n the
quorum but shall not vote thereon) and such resolution shall be final
and conclusive except in a case where the nature or extent of the
interest of such Director as known to such Director has not been fairly
disclosed to the Board

To the extent permitted by the Companies Acts, the Company may by
ordinary resolution suspend or relax the provisions of this Article to
any extent or ratify any transaction not duly authorised by reason of a
contravention of this Article

If a situation (a "Relevant Situation") arises in which a Director has,
or can have, a direct or indirect nterest that conflicts, or possibly may
conflict, with the interests of the Company (including, without
limutation, 1n relation to the exploitation of any property, information
or opportunity, whether or not the Company could take advantage of it,
but excluding any situation which cannot reasonably be regarded as
likely to give nise to a conflict of interest) the following provisions
shall apply

() if a Relevant Situation arises from the appointment or proposed
appointment of a person as a Director of the Company, the
Directors (other than the Director, and any other Director with a
simtlar interest, who shall not be counted 1n the quorum at the
meeting and shall not vote on the resolution) may resolve to
authorise the appointment of the Director and the Relevant
Situation on such terms as they may determine, or

(n) if the Relevant Situation arises in circumstances other than in
article 95(C)(a)(1) above, the Directors (other than the Director,
and any other Director with a similar interest, who shall not be
counted 1n the quorum at the meeting and shall not vote on the
resolution) may resolve to authorise the Relevant Situation and
the continuing performance by the Director of his duties on
such terms as they may determine

Any reference to Article 95(C)(a) above to a conflict of interest
includes a conflict of interest and duty and a conflict of duties

Any terms determined by Directors under Article 95(C)(a)(1) or
95(C)(a)(n) above may be imposed at the time of authorisation or may
be imposed or varied subsequently and may include (without
limitation)

(1) whether the interested Director(s) may vote (or be counted 1n

the quorum at a meeting) 1n relation to any resolution relating
to the Relevant Situation,
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()

()

(n)  the exclusion of the mterested Director(s) from all information
and discussion by the Company of the Relevant Situation, and

(i)  (wathout prejudice to the general obligations of confidentiality)
the application to the interested Director(s) of a strict duty of
confidentiality to the Company for any confidential information
of the Company 1n relation to the Relevant Situation

An interested Director must act mn accordance with any terms
determined by the Directors under Articles 95(C)a)(1) or 95(C)(a)(11)
above

Except as specified in Article 95(C)(a) above, any proposal made to
the Directors and any authorisation by the Directors 1n relation to a
Relevant Situation shall be dealt with 1n the same way as any other
matter may be proposed to and resolved upon by the Directors in
accordance with the provisions of these Articles

Any authorisation of a Relevant Situation given by the Directors under
Article 95(C)(a) above may provide that, where the interested Director
obtains (other than through his position as a Director of the Company)
information that 1s confidential to a third party, he will not be obliged
to disclose 1t to the Company or to use 1t 1n relation to the Company's
affairs in circumstances where to do so would amount to a breach of
that confidence

A Director shall not, by reason of his holding an office as a Director
(or of the fiduciary relationship established by holding that office), be
liable to account to the Company for any remuneration, profit or other
benefit resulting from

(1) any Relevant Situation autheornised under Article 95(C)(a) or
permitted under these Articles, or

() any mterest permitted under these Articles,
and no contract shall be hable to be avoided on the grounds of any
Director having any type of interest authorised under Article 95(C)(a)

or permitted under these Articles

POWERS AND DUTIES OF THE BOARD

The business of the Company shall be managed by the Board, which may pay all
expenses incurred 1n forming and registering the Company and may exercise all such
powers of the Company as are not by the Companies Acts or by these Articles
required to be exercised by the Company 1n general meeting, subject nevertheless to
the provisions of the Companies Acts and of these Articles No alteration of these
Articles shall invalidate any prior act of the Board which would have been valid if that
alteration had not been made The general powers given by this Article shall not be
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limited or restricted by any special authority or power given to the Board by any other
Article

The Board may establish local boards or agencies for managing any of the affairs of
the Company, cither in the United Kingdom or elsewhere, and may appoint any
persons to be members of such local boards, or any managers or agents, and may fix
their remuneration The Board may delegate to any local board, manager or agent any
of the powers, authorities and discretions vested 1n or exercisable by the Board, with
power to sub-delegate, and may authorise the members of any local board or any of
them to fill any vacancies theremn and to act notwithstanding vacancies Any such
appotntment or delegation may be made upon such terms and subject to such
conditions as the Board may think fit, and the Board may remove any person
appointed as aforesaid, and may revoke or vary such delegation but no person dealing
in good faith and without notice of any such revocation or variation shall be affected
thereby

The Board may by power of attorney appoint any company, firm or person or any
fluctuating body of persons, whether nominated directly or indirectly by the Board, to
be the attorney or attorneys of the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested 1n or exercisable by the Board
under these Articles) and for such peniod and subject to such conditions as 1t 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 Board
may think fit, and may also authorise any such attorney to sub-delegate all or any of
the powers, authonties and discretions vested 1n him

The Board may entrust to and confer upon any Director any of the powers exercisable
by 1t upon such terms and conditions and with such restriction as 1t thinks fit, and
either collaterally with, or to the exclusion of, 1ts own powers, and may from time to
time revoke or vary all or any of such powers, but no person dealing 1n good faith and
without notice of such revocation or variation shall be affected thereby

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

The Company may exercise all the powers conferred by the Companmes Acts with
regard to having official seals, and such powers shall be vested 1n the Board

Subject to the provisions of the Companies Acts, the Company may keep an overseas
or local or other register in any place, and the Board may make and vary such
regulations as it may think fit respecting the keeping of any such register
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103 All cheques, promissory notes, drafts, bills of exchange and other instruments,
whether negotiable or transferable or not, and all receipts for moneys paid to the
Company shall be signed, drawn, accepted, endorsed or otherwise executed, as the
case may be, in such manner as the Board shall from time to time by resolution
determine

104  The Board shall cause minutes or records to be made in books provided for the
purpose -

(a) of all appointments of officers made by the Board,

(b) of the names of the Directors present at each meecting of the Board or
commuittee of the Board, and

(c) of all resolutions and proceedings at all meetings of the Company, of the
holders of any class of shares in the Company, and of the Board, and of any
commuttee of the Board

Such minutes or records shall be retained by the Company for at least ten years from
the date of the meeting

105  The Board on behalf of the Company may subject to the provisions of the Companies
Acts exercise all the powers of the Company to grant pensions, annuities or other
allowances and benefits 1n favour of any person, including any Director or former
Director or the relations, connections or dependants of any Director or former
Director A Director or former Director shall not be accountable to the Company or
the Members for any benefit of any kind conferred under or pursuant to this Article
and the receipt of any such benefit shall not disqualify any person from being or
becoming a Director of the Company

BORROWING POWERS

106 (A)  Subject as heremnafter provided and to the provisions of the Companies Acts,
the Board may exercise all the powers of the Company to borrow money and
to mortgage or charge all or any part of the undertaking, property and assets
(present and future) and uncalled capital of the Company and to 1ssue
debentures and other securities, whether outrnight or as collateral security for
any debt, liability or obligation of the Company or of any third party

B) (1) The Board shall restrict the borrowings of the Company and exercise
all voting and other nghts or powers of control exercisable by the
Company 1n relation to 1ts subsidiaries (if any) so as to secure (but as
regards subsidianies only in so far as by the exercise of such rights or
powers of control the Board can secure) that save with the previous
sanction of an ordinary resolution of the Company, no borrowing shali
be incurred 1f the aggregate amount outstanding of all borrowings by
the Group (exclusive of borrowings owing by one member of the
Group to another member of the Group) then exceeds or would, as a
result of such borrowings, exceed an amount equal to three times the
Adjusted Capital and Reserves
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2) For the purpose of the foregoing restriction -

(@)

(b)

“the Adjusted Capital and Reserves™” means the aggregate from
tume to time of -

()

(1)

the amount paid up or credited as paxd up on the 1ssued
share capital of the Company, and

the amount outstanding to the credit of the reserves
(including any share premium account, capital
redemption reserve and any credit balance on profit and
loss account) all as shown by the then latest audited
balance sheet but after deducting therefrom any debit
balance on profit and loss account and (where applic-
able) any amounts attributable to the beneficial interest
(if any) of shareholders other than a member of the
Group 1n any member of the Group (except to the extent
that, 1n either case, such deduction has already been
made), excluding any amounts set aside for deferred
taxation and making adjustments to reflect any variation
in the amount of such paid up share capital, share
premium account or capital redemption reserve since
the date of such audited balance sheet;

“borrowings” shall be deemed to include not only borrowings
but also the following except 1n so far as otherwise taken into
account -

(i)

()

(i)

(1v)

the nominal amount of any 1ssued share capital and the
principal amount of any debentures or borrowed
moneys, the beneficial interest whereof 1s not for the
time being owned by a member of the Group, of any
body whether corporate or unincorporate, and the
payment or repayment whereof 1s the subject of a
guarantee or indemnity by a member of the Group,

the outstanding amount raised by acceptances by any
bank or accepting house under any acceptance credit
opened on behalf of and 1n favour of any member of the
Group,

the principal amount of any debenture (whether secured
or unsecured) of a member of the Group owned
otherwise than by a member of the Group,

the principal amount of any preference share capital of

any subsidiary owned otherwise than by a member of
the Group, and
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(c)

(d)

(v} any fixed or mimmum premium payable on final
repayment of any borrowing or deemed borrowing but
shall be deemed not to include -

(vi)  borrowings for the purposes of repaying the whole or
any part of borrowings by a member of the Group for
the time being outstanding and so to be apphed within
six months of being so borrowed, pending their
application for such purpose within such period,

(vi1) borrowings for the purpose of financing any contract in
respect of which any part of the price receivable by a
member of the Group 1s guaranteed or insured by the
Export Credits Guarantee Department of the
Department of Trade or by any other Governmental
department fulfiling a similar function, to an amount
not exceeding that part of the price receivable
thereunder which 1s so guaranteed or insured, and

(vin) amounts borrowed or raised which are for the time
being deposited with HM Customs and Excise or any
other body designated by any relevant legislation or
order 1n connection with import deposits or any similar
governmental scheme to the extent that a member of the
Group retains 1ts interest therein,

when the aggregate amount of borrowings required to be taken
into account for the purposes of this Article on any particular
day 1s being ascertained any of such moneys denominated or
repayable (or repayable at the option of any person other than
the Company) in a currency other than sterling shall be
converted for the purpose of calculating the sterling equivalent
at the rate of exchange prevailing on that day in London
provided that any of such moneys shall be converted at the rate
of exchange prevailing in London six months before such day 1f
thereby such aggregate amount would be less (and so that for
this purpose the rate of exchange shall be taken as the middle
market rate as at the close of business),

“audited balance sheet” shall mean the audited balance sheet of
the Company prepared for the purposes of the Companies Acts
unless at the date of the then latest such balance sheet there
shall have been prepared for such purposes and audited a
consolidated balance sheet of the Company and its subsidianies
(with such exceptions as may be permitted in the case of a
consolidated balance sheet prepared for the purposes of the
Companies Acts) and 1n the latter event “audited balance sheet”
shall mean such audited consolhdated balance sheet of the
Company and such subsidianes, the references to reserves and
profit and loss account shall be deemed to be references to
consolidated reserves and consolidated profit and loss account
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respectively and there shall be excluded any amounts
attnbutable to outside interests 1n subsidianes,

(e) the Company may from time to time change the accounting
convention on which the audited balance sheet 1s based,
provided any new convention adopted complies with the
requirements of the Companies Acts 1f the Company should
prepare 1ts main audited balance sheet on the basis of one such
convention, but a supplementary audited balance sheet or
statement on the basis of another, the main audited balance
sheet shall be taken as the audited balance sheet for the
purposes of this Article,

(f) “the Group” means the Company and 1ts subsidianes (1f any)

(3) A certificate or report by the Auditors for the time being of the
Company as to the amount of the Adjusted Capital and Reserves or the
amount of any borrowings or to the effect that the limit imposed by this
Article has not been or will not be exceeded at any particular time or
times, shall be conclusive evidence of such amount or fact for the
purposes of this Article

(C)  Notwithstanding the foregoing no, lender or other person dealing with the
Company shall be concerned to see or enquire whether the limit imposed by
this Article 1s observed and no borrowing incurred or security given in excess
of such limit shall be invalid or in-effectual except in the case of express
notice to the lender or the recipient of the security at the time when the
borrowing was ncurred or security given that the limit hereby imposed had
been or was thereby exceeded

PROCEEDINGS OF THE BOARD

107  Subject to the provisions of these Articles, the Board may meet for the despatch of
business, adjourn and otherwise regulate its meetings as 1t thinks fit Questions ansing
at any meeting shall be determined by a majonity of votes In the case of any equality
of votes the chairman of the meeting shall have an additional or casting vote A
Director may, and the Secretary on the requisition of a Director shall, at any time
summon a Board meeting

108  Notice of a Board mecting shall be deemed to be duly given to a Director 1f 1t 1s given
to him personally or by word of mouth (including by telephone) or sent 1in writing to
him at his last known address or any other address given by him to the Company for
this purpose or by giving 1t using electronic communication to an address for the time
being notified for that purpose to the Company

109  The quorum necessary for the transaction of the business of the Board may be fixed
by the Board and, unless so fixed at any other number, shall be two Any Director
who ceases to be a Director at a Board meeting may continue to be present and to act
as a Director and be counted 1n the quorum until the termination of the Board meeting
if no other Director objects and 1f otherwise a quorum of Directors would not be

0300294 97787 8 38




110

111.

112

113

114

115.

116

present For the purposes of these Articles, any Director who 1s able to participate in
any meeting of the Board by way of telephonic communication or electromc
communication shall be deemed to be present in person at such meeting and shall be
entitled to vote and be counted 1n the quorum accordingly Such meeting of the Board
shall be deemed to take place where the largest amount of those participating 1s
assembled, or, failing that where the Chairman of the Board meeting then 1s

The continuing Directors or a sole continuing Director may act notwithstanding any
vacancy 1n the Board but, 1f and so long as the number of Directors 1s reduced below
the minimum number fixed by or n accordance with these Articles, the continuing
Directors or Director, notwithstanding that the number of Directors 1s below the
number fixed by or 1n accordance with these Articles as the quorum or that there 1s
only one continuing Director, may act for the purpose of filling vacancies 1n the Board
or of summoning general meetings of the Company but not for any other purpose If
there be no Directors or Directors able or willing to act, then any two Members may
summon a general meeting for the purpose of appoimnting Directors

The Board may appomnt a Chairman and one or more Deputy-Chairmen of 1its
meetings and determine the period for which they are respectively to hold such office
If no such Chairman or Deputy-Chairman 1s appointed, or 1if at any meeting neither
the Chairman nor the Deputy-Chairman 1s present within five minutes after the time
appomted for holding the same, the Directors present may appoimnt one of their
number to be chairman of the meeting

A meeting of the Board at which a quorum 1s present shall be competent to exercise
all the powers, authorities and discretions for the time being vested 1n or exercisable
by the Board

The Board may delegate any of its powers, authorities and discretions to commuttees,
consisting of such person or persons (whether a member or members of its body or
not) as 1t thinks fit Any committee so formed shall, in the exercise of the powers,
authonties and discretions so delegated, conform to any regulations which may be
imposed on 1t by the Board

The meetings and proceedings of any commuttee consisting of two or more members
shall be governed by the provisions contained in these Articles for regulating the
meetings and proceedings of the Board so far as the same are applicable and are not
superseded by any regulations imposed by the Board under the last preceding Article

A resolution 1in writing signed by all the Directors for the time being entitled to
recelve notice of a meeting of the Board (provided that number 1s sufficient to
constitute a quorum) or by all the members of a commuttee for the time being shall be
as valid and effectual as a resolution passed at a meeting of the Board or, as the case
may be, of such committee duly called and constituted Such resolution may be
contained in one document or 1n several documents 1n the like form, each signed by
one or more of the Directors or members of the commuttee concerned

All acts done by the Board or by any commuttee or by any person acting as a Director
or member of a commuittee, shall, notwithstanding that 1t 1s afterwards discovered that
there was some defect 1in the appointment of any member of the Board or such
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committee or person acting as aforesaid or that they or any of them were disqualified
or had vacated office or were not entitled to vote, be as valid as 1f every such person
had been duly apponted and was qualified and had continued to be a Director or
member of such committee and had been entitled to vote

SECRETARY

The Secretary shall be appointed by the Board for such term, at such remuneration
and upon such conditions as 1t may think fit, and any Secretary so appointed may be
removed by the Board

A provision of the Companies Acts or these Articles requiring or authonsing a thing
to be done by or to a Director and the Secretary shall not be satisfied by 1ts being done
by or to the same person acting both as Director and as, or 1n place of, the Secretary

THE SEALS

The Board shall provide for the safe custody of every Seal A Seal shall only be used
by the authonty of the Board or of a commuttee authonsed by the Board 1n that behalf
Subject as otherwise provided in these Articles, any instrument to which the common
seal 15 affixed shall be signed by one or more Directors and the Secretary or by two or
more Directors, and any instrument to which an official seal 1s affixed need not,
unless the Board for the time being otherwise determines or the law otherwise
requires, be signed by any person

The Company may exercise the powers conferred by the Companies Acts with regard
to having an official seal for use abroad and such powers shall be vested 1n the Board

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appoimnted by the Board for the purpose
shall have power to authenticate .any documents affecting the constitution of the
Company and any resolutions passed by the Company or the Board or any commuttee
of the Board, and any books, records, documents and accounts relating to the business
of the Company, and to certify copies thereof or extracts therefrom as true copies or
extracts A document purporting to be a copy of a resolution, or an extract from the
minutes of a meeting, of the Company or of the Board or any committee of the Board
which 1s certified as aforesaid shall be conclusive evidence in favour of all persons
dealing with the Company upon the faith thereof that such resolution has been duly
passed or, as the case may be, that such minutes or extract 1s a true and accurate
record of proceedings at a duly constituted meeting

DIVIDENDS AND OTHER PAYMENTS

Subject to the provisions of the Companies Acts, the Company 1n general meeting
may from time to time declare dividends to be paid to the Members according to their
rights and interests n the profits available for distribution, but no dividend shall be
declared in excess of the amount recommended by the Board
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Subject to the provisions of the Companies Acts, 1n so far as in the opimion of the
Board, the profits of the Company justify such payments, the Board may declare and
pay the fixed dividends on any class of shares carrying a fixed dividend expressed to
be payable on fixed dates on the half-yearly or other dates prescribed for the payment
thereof and may also from time to time declare and pay interim dividends on shares of
any class of such amounts and on such dates and 1n respect of such periods as it thinks
fit

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

No dividends shall be paid otherwise than out of profits available for the purpose in
accordance with the provisions of the Companies Acts which apply to the Company

No dividend or other moneys payable on or in respect of a share shall bear interest as
against the Company '

Subject to the provisions of the Companies Acts where any asset, business or property
15 acquired by the Company as from a past date (whether such date be before or after
the 1ncorporation of the Company) the profits and losses ansing therefrom as from
such date may at the discretion of the Board in whole or 1n part be carried to revenue
account and treated for all purposes as profits or losses of the Company Subject as
aforesaid, 1f any shares or securities are purchased cum dividend or interest, such
dividend or interest may at the discretion of the Board be treated as revenue, and 1t
shall not be obligatory to capitalise the same or any part thereof

(A)  The Board may retain any dividend or other moneys payable on or 1n respect
of a share on which the Company has a lien, and may apply the same 1n or
towards satisfaction of the debts, liabilities or engagements 1n respect of which
the lien exists

(B)  The Board may retain the dividends payable upon shares 1n respect of which
any person 1s under the provisions as to the transmission of shares
hereinbefore contained entitled to become a Member, or which any person 1s
under those provisions entitled to transfer, until such person shall become a
Member in respect of such shares or shall transfer the same

(C)  Where any registered holder, holding not less than 0.25% of any class of
shares 1n the Company, or any named person (as defined in Article 70(B)),
interested 1n not less than 0 25% of any class of shares in the Company, fails
to comply within twenty-eight days with any statutory notice (as defined 1n
Article 70(B)) relating to such shares, the Board may give the registered
holder not less than 14 days notice stating that, or to the effect that, from the
expiry of such notice any dividends payable in respect of the shares referred to
in the statutory notice (including any shares 1ssued in lieu of any such
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dividend) shall be withheld until such statutory notice has been complied with
to the satisfaction of the Board or (if earlier) until the Company has received
notice that the shares referred to in the statutory notice have been sold to a
bona fide unconnected third party

The waiver in whole or in part of any dividend on any share by any document
(whether or not under seal) shall be effective only 1f such document 1s signed by the
holder thereof (or the person becoming entitled to the share in consequence of the
death, bankruptcy or mental disorder of the holder or by operation of law or any other
event) and dehvered to the Company and 1f or to the extent that the same 1s accepted
as such or acted upon by the Company

The payment by the Board of any unclaimed dividend or other moneys payable on or
1n respect of a share into a separate account shall not constitute the Company a trustee
in respect thereof and any dividend unclaimed after a period of twelve years from the
date such dividend 1s payable shall be forfeited and shall revert to the Company

The Company may upon the recommendation of the Board by ordinary resolution
direct payment of a dividend 1in whole or 1n part by the distribution of specific assets
(and 1n particular of paid-up shares or debentures of any other company) and the
Board shall give effect to such resolution, and where any difficulty arises 1n regard to
such distribution, the Board may scttle the same as 1t thinks expedient and 1n
particular may 1ssue fractional certificates and fix the value for distribution of such
specific assets or any part thereof and may determine that such payments shall be
made to any Members upon the footing of the value so fixed in order to adjust the
rights of all parties and may vest any such specific assets in trustees as may seem
expedient to the Board

Any dividend or other moneys payable 1n cash by the Company on or 1n respect of a
share may be paid by cheque, warrant or similar financial instrument sent through the
post to the holder at his registered address or, 1n the case of joint holders, addressed to
the holder whose name stands first in the Register in respect of the share at his address
as appearing in the register or addressed to such person and at such address as the
holder or joint holders may 1in wniting direct Every such cheque, warrant or similar
financial nstrument shall, unless the holder or joint holders otherwise direct 1n
writing, be made payable to the holder or, in the case of joint holders, to the holder
whose name stands first 1n the Register 1n respect of the share, and shall be sent at his
or their risk, and payment of the cheque, warrant or similar financial instrument by the
financial institution on which 1t 1s drawn shall constitute a good discharge to the
Company In addition, any such dividend or other sum may be paid by any bank or
other funds transfer system or such other means including, 1n respect of uncertificated
shares, by means of the facilities and requirements of a relevant system and to or
through such person as the holder or joint holders may in wnting direct, and the
Company shall have no responsibility for any sums lost or delayed n the course of
payment by any such system or other means or where 1t has acted on any such
directions.

If two or more persons are registered as joint holders of any share, or are entitled
jomntly to a share in consequence of the death, bankruptcy or mental disorder of the
holder or by operation of law or any other event, any one of them may give effectual
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receipts for any dividends or other money payable or property distributable on or 1n
respect of the share.

134.  Any resolution declanng a dividend on shares of any class, whether a resolution of the
Company in general meeting or a resolution of the Board may specify that the same
shall be payable to the persons registered as the holders of such shares at the close of
business on a particular date, notwithstanding that it may be a date prior to that on
which the resolution 1s passed, and thereupon the dividend shall be payable to them 1n
accordance with ther respective holdings so registered, but without prejudice to the
nghts inter se 1n respect of such dividends of transferors and transferees of any such
shares

RESERVES

135  The Board may, before recommending any dividend, sct aside out of the profits of the
Company such sums as it thinks proper as reserves which shall, at the discretion of the
Board, be applicable for any purpose to which the profits of the Company may be
properly applied and pending such application may, also at such discretion, either be
employed in the busmess of the Company or be invested i such mnvestments as the
Board may from time to ime think fit The Board may also, without placing the same
to reserve, carry forward any profits which 1t may think 1t prudent not to distribute

CAPITALISATION OF PROFITS

136 (A)  The Company may, upon the recommendation of the Board, at any time and
from time to time pass an ordinary resolution to the effect that 1t 1s desirable to
capitalise all or any part of any amount for the time being standing to the
credit of any reserve or fund which 1s available for distribution or to the credit
of any share premium account or any capital redemption reserve and
accordingly that such amount be set free for distribution among the Members
or any class of Members who would be entitled thereto if distributed by way
of dividend and in the same proportions on the footing that the same be not
paid in cash but be applied either mn or towards paying up the amounts for the
time being unpaid in any shares 1n the Company held by such Members
respectively or in payment up in full of umssued shares, debentures or other
obligations of the Company, to be allotted and distributed credited as fully
pard among such Members, or partly in one way and partly in the other, and
the Board shall give effect to such resolution provided that, for the purposes of
this Article, a share premium account and a capital redemption reserve may be
applied only in the paying up of umissued shares to be allotted to such
Members credited as fully paid

(B)  The Company may on the recommendation of the Board at any time and from
time to time pass an ordinary resolution to the effect that 1t 1s desirable to
capitalise all or any part of any amount for the time being standing to the
credit of any of the Company’s reserve accounts or to the credit of the profit
and loss account which 1s not available for distribution by applying such sum,
in paying up 1n full unissued shares to be allotted credited as fully paid among
the Members or any class of Members who would be entitled thereto 1f
distributed by way of dividend and 1n the same proportions and the Board shall
give effect to such resolution
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Where any difficulty arises in regard to any distnbution under the last preceding
Article the Board may settle the same as 1t thinks expedient and, 1n particular, may
1ssue fractional certificates or authorise any person to sell and transfer any fractions
and arrange for the distribution of the net proceeds of sale in due proportion amongst
the Members who would have been entitled to the fractions or, 1f permutted, for the
retention of such net proceeds for the benefit of the Company, or may resolve that the
distnibution should be as nearly as may be practicable 1n the correct proportion but not
exactly so or may 1gnore fractions altogether, and may determine that cash payments
shall be made to any Members 1n order to adjust the nghts of all parties, as may seem
expedient to the Board The Board may appoint any person to sign on behalf of the
persons entitled to participate in the distribution any contract necessary or desirable
for giving effect thereto and such appointment shall be effective and binding upon the
Members

RECORD DATES

Notwithstanding any other provision of these Articles the Company or the Board may
fix any date as the record date for any dividend, distribution, allotment or issue, and
such record date may be on or at any time before or after any date on which such
dividend, distrnibution, allotment or 1ssue 1s declared, paid or made

FORM OF REGISTERS

Any register, index, minute book, book of account or other book required by these
Articles or the Companies Acts to be kept by or on behalf of the Company may be
kept either by making entries in bound books or by recording them in any other
manner In any case in which bound books are not used, the Directors shall take
adequate precautions for guarding aganst falsification and for facilitating 1ts
discovery

ACCOUNTING RECORDS

The Board shall cause to be kept accounting records sufficient to give a true and fair
view of the state of the Company’s affairs and to show and explain tts transactions, in
accordance with the provisions of the Companies Acts The accounting records shall
be kept at the Office or, subject to the provisions of the Companies Acts, at such other
place or places as the Board may think fit and shall always be open to inspection by
the officers of the Company No Member (other than an officer of the Company)
shall have any right of inspecting any accounting record or book or document of the
Company except as conferred by law or authorised by the Board

A copy of every balance sheet and profit and loss account, including every document
required by law to be annexed thereto, which is to be laind before the Company 1n
general meeting, together with a copy of the Auditor’s report, shall be sent to each
person entitled thereto in accordance with the requirements of the Companies Acts,
and copies shall also be sent in appropnate numbers to The Stock Exchange in
accordance with the terms of any Listing Agreement for the time being binding on the
Company
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AUDITORS

142 Auditors shall be appointed and their duties regulated in accordance with the
provisions of the Companies Acts

SERVICE OF NOTICES AND OTHER DOCUMENTS

143  (A) Any notice to be given to or by any person pursuant to these Articles (other
than a notice of a Board meeting which shall be governed by Article 108) shall
be 1n writing or shall be given using electronic communications

(B)  Any notice or other document (including a share certificate) may be served on
or delivered to any Member by the Company either personally or by sending 1t
through the post 1n a pre-paid letter to such Member at his registered address
as appearing 1in the Register or by delivering 1t to or leaving 1t at such
registered address as aforesaid or by giving 1t using electronic communications
to a Member who has agreed that notices or other documents may be served or
delivered 1n that form (and 1n the case of a Member which 1s a company, 1f 1t is
deemed to have so agreed by the provisions of the Companies Acts), to an
address for the ime being notified to the Company by the Member In the case
of joint holders of a share, service or delivery of any notice or other document
on or to one of the joint holders shall for all purposes be deemed a sufficient
service on or delivery to all the yoint holders

144  Any Member described in the Register by an address not within the United Kingdom
who shall, from time to time, give to the Company an address within the United
Kingdom at which notices may be served upon him, or an address to which notices
may be sent using electronic communications, shall be entitled to have notices served
upon him at such address, but save as aforesaid no Member other than a Member
described 1n the Register by an address within the United Kingdom at which notices
may be served upon him, or an address to which notices may be sent using electronic
communications shall be entitled to receive any notice from the Company

145  Any such notice or other document, 1f sent by first class post shall be deemed to have
been served or delivered on the day after the day when 1t was put 1n the post, and 1n
proving such service or delivery it shall be sufficient to prove that the notice or
document was properly addressed, prepaid and put 1n the post In the case of a notice
contained 1n an electronic communication, notice shall be deemed to have been served
or delivered on the day after the day when 1t was sent Proof that a notice contained 1n
an electronic communication was sent in accordance with guidance 1ssued by the
Institute of Chartered Secretaries and Admunistrators shall be conclusive evidence that
such a notice was given Any notice or other document delivered or left at a
registered address otherwise than by post or electronic communication shall be
deemed to have been served or delivered on the day 1t was so delivered or left

146  Any notice or other document delivered or sent by post to, delivered by electronic
communication or left at the registered address of any Member 1n pursuance of these
Articles shall, notwithstanding that such Member 1s then dead or bankrupt or that any
other event has occurred, and whether or not the Company has notice of the death or
bankruptcy or other event, be deemed to have been duly served or delivered in respect
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of any share registered in the name of such Member as sole or joint holder unless his
name shall, at the time of the service or delivery of the notice or document, have been
removed from the Register as the holder of the share and such service or delivery shall
for all purposes be deemed a sufficient service or delivery of such notice or document
on all persons interested (whether jointly with or as clatming through or under him) 1n
the share

If at any time by reason of the total suspension or curtailment of postal services within
the United Kingdom the Company 1s unable effectively to convene a general meeting
by notices sent through the post, a general meeting may be convened by a notice
advertised on the same date 1n at least two leading daily newspapers (at least one of
which shall be a national newspaper) and such notice shall be deemed to have been
duly served on all Members entitled thereto at noon on the day when the
advertisement appears In any such case the Company shall send confirmatory copies
of the notice by post if at least forty-eight hours prior to the meeting the posting of
notices to addresses throughout the United Kingdom again becomes practicable

(A) Nothing n any of the preceding five Articles shall affect any requirement of
the Companies Acts that any particular offer, notice or other document be

served 1n any particular manner.

(B) The Company shall be able, upon agreement with a Member and 1n
compliance with the Companies Acts, to publish on a web site or web sites

)} annual accounts, directors’ reports and auditors’ report (including
summary financial statements) of the Company,

(n)  all notices given under these Articles, and
(1)  any other items or matters permitted by the Companies Acts,
in all cases as regards and nstead of their being sent to such particular Member
DESTRUCTION OF DOCUMENTS
The Company may destroy -

) any share certificate which has been cancelled at any time after the expiry of
one year from the date of such cancellation,

(n) any dividend mandate or any variation or cancellation thereof or any
notification of change of name or address at any time after the expiry of two
years from the date such mandate, vanation, cancellation or notification 1s
recorded by the Company,

(m)  any instrument of transfer of shares which has been registered at any time after
the expiry of six years from the date of registration, and
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(1v)  any other document on the basis of which any entry in the Register 1s made at
any time after the expiry of six years from the date an entry 1n the Register
was first made in respect of 1t,

and 1t shall conclusively be presumed in favour of the Company that every share
certificate so destroyed was a valid certificate duly and properly cancelled and that
every instrument of transfer so destroyed was a vahd and effective instrument duly
and properly registered and that every other document destroyed hereunder was a
valid and effective document in accordance with the recorded particulars thereof
the books or records of the Company Provided always that -

(a) the foregoing provisions of this Article shall apply only to the destruction of a
document in good faith and without express notice to the Company that the
preservation of such document was relevant to a claim,

(b) nothing contained in this Article shall be construed as imposing upon the
Company any liability 1n respect of the destruction of any such document
earlier than as aforesaid or in any case where the conditions of proviso (a)
above are not fulfilled, and

(c) references 1n this Article to the destruction of any document include references
to 1ts disposal 1n any manner

WINDING UP

150  The Board shall have power in the name and on behalf of the Company to present a
petition to the Court for the Company to be wound up

151 If the Company shall be wound up (whether the hquidation 1s voluntary, under
supervision, or by the Court) the hquidator may, with the authority of an extraordinary
resolution and subject to any provision sanctioned in accordance with the provisions
of the Compames Acts, divide amongst the Members in specie or kind the whole or
any part of the assets of the Company (whether they shall consist of property of the
same kind or not) and may, for such purpose, set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such division shall be
carried out as between the Members or different classes of Members The Liquidator
may, with the like authority, vest the whole or any part of the assets 1n trustees upon
such trusts for the benefit of Members as the Liquidator with the like authority shall
think fit, and the liquidation of the Company may be closed and the Company
dissolved, but so that no contributory shall be compelled to accept any shares or other
property in respect of which there 1s a hability and the Liquidator may make any
provision referred to in, and sanctioned 1n accordance with the provisions of the
Companies Acts.

INDEMNITY
152  Subject to the provisions of the Compames Acts, every Director, employee, the
auditors to and the Secretary of the Company, or directors, company secretary or

employees of any associated company of the Company, shall be entitled to be
indemnified by the Company against all costs, charges, losses, expenses and hiabihties
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incurred by him 1n the execution and discharge of his duties or in relation thereto
including any hability incurred by him in defending any proceedings, civil or
criminal, which relate to anything done or omitted or alleged to have been done or
omitted by him as a director, company secretary or employee of the Company or of
any associated company of the Company and 1in which judgment 1s given i his favour
(or the proceedings otherwise disposed of without any finding or admission of any
material breach of duty on his part) or in which he 1s acquitted or in connection with
any application under any statute for relief from hability 1n respect of any such act or
omission 1n which relief 1s granted by the Court and the Board may (on behalf of the
Company) enter into such arrangements as it deems necessary or desirable n
connection with any such indemnity provided that in the case of a director of the
Company or any associated company of the Company such indemmty is a quahifying
third party indemnity provision as defined 1n Section 309B Companies Act 1985

LIABILITY INSURANCE

Without prejudice to the provisions of Article 152 the Board shall have the power to
purchase and maintain at the Company’s expense, insurance for or for the benefit of
any persons who are or were at any time directors, Secretary, employees of or auditors
to the Company, or directors, company secretary or employees of any associated
company of the Company, or who are or were at any time trustees of any pension fund
in which employees of the Company or of any such associated company are
mterested, including (without prejudice to the generality of the foregoing) insurance
against any liability incurred by such persons in respect of any act or omussion 1n the
actual or purported execution and/or discharge of their duties and/or 1n the exercise or
purported exercise of their powers and/or otherwise 1n relation to their duties, powers
or offices 1n relation to the Company or any such associated company or pension
fund, For the purposes of Article 152 and this Article 153 the term “associated
company”’ shall have the meaning given in Section 309A(6) Compames Act 1985
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

(Signed)

ROY C KEEN,
Temple Chambers,
Temple Avenue,
London EC4Y OHP

Company Director

(Signed)

NIGEL L. BLOOD,
Temple Chambers,
Temple Avenue,
London EC4Y QOHP

Company Director

Dated the 1st day of November, 1981

Witness to the above Signatures -

(Signed)

J JEREMY A COWDRY,
Temple Chambers,

Temple Avenue,

London EC4Y OHP

Company Director
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