No. 1954085

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
ARBUTHNOT BANKING GROUP PLC

PASSED 23 MAY 2006

At the Annual General Meecting of Arbuthnot Banking Group PLC, duly convened and
held at Arbuthnot House, 20 Ropemaker Street, London EC2Y 9AR on Tuesday, 23 May
2006, the following Resolution was duly proposed and passed as a Special Resolution:

That the draft Articles of Association in the form submitted to the meeting and
signed for purposes of identification by the Chairman be approved and adopted as
the new Articles of Association of the Company to the exclusion of all existing
Articles of Association and that the directors be and they are hereby authorised to
do all such things in respect of the adoption of the new Articles as they consider
necessary.

O—-1

Chairman

252 MAF4DYGIZH 290

COMPANIES HOUSE 22/06/2006




Company No. 1954083

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM AND NEW ARTICLES OF ASSOCIATION
OF
ARBUTHNOT BANKING GROUP PLC
Incorporated the 4th day of November, 1985

New Articles of Association adopted on 23rd May 2006

MecDermott Will & Emery UK LLP
7 Bishopsgate
London
EC2N 3AR
Tel: 020 7577 6500
Fax: 020 7577 6950

LND99 392278-4.065766.0013



L@

A

H

IR N



®
Y
@

1.
@ 2
{ 3.
¢ 4.
®

(A)
®
.

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

ARBUTHNOT BANKING GROUP PL.C

The Company’s name is “ARBUTHNOT BANKING GROUP PLC". :

The Company is to be a Public Company.

The Company’s registered office is to be situated in England.

The Company’s objects are:

(i)

To act as an investment holding company and to supervise and co-ordinate
the management and eonduct of the activities, businesses and trades of the
companies which may from time to time be subsidiaries (as defined in
Section 736 of the Companies Act, 1985 as such section may from time to
time be amended, re-enacted or consolidated) of the Company or of any of
the companies of which the Company may from time to time be a member
or which may from time to time in any manner be controlled by or
connected with the Company.

To acquire and hold either in the name of the Company or in that of any
nominee the whole or any part of the shares, stocks, debentures, debenture
stock, bonds, notes, obligations and securities issued or guaranteed, by any-

LNT99 392278-4.065766.0018

' The name of the Company was changed from Legibus 643 Limited by a Special Resoiution of the Company

® passed on 24 December 1985, to Secure Homes Trust Limited and was further changed by a Special Resolution
of the Company passed on 20 April 1988, to Secure Trust Group Public Limited Company. The name of the
Company was further changed to Secure Trust Banking Group PLC by a Special Resoluiion of the Company
passed on 13 May 1998. On 25 May 2005, the Company name was changed to its present name by a Special
Resolution of the Company.
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(E)

(F)

(G)

H

(D

(D

(K)

To.enter into contracts, agreements and arrangements with any other company for the
carrying out by such other company on behalf of the Company of any of the objects
for which the Company is formed. :

To acquire, undertake and carry on the whole or any part of the business, property and
liabilities of any person or company carrying on any business which the Company is
authorised to carry on or possess, or which may seem to the Company capable of

‘being conveniently carried on or calculated directly or indirectly to enhance the value

of or render profitable any of the Company’s property or rights, or any property
suitable for the purposes of the Company.

To enter into any arrangements with any Government or authorities, supreme,
municipal, local or otherwise, that may seem conducive to the Company’s objects or
any of them, and to obtain from any such Government or authority, any rights,
privileges and concessions which the Company may think it desirable to obtain, and
to.carry out, exercise and comply with any such arrangements, rights, privileges and
concessions.

To apply for, or join in applying for, purchase or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent
rights, brevets d’invention, licenses, registered designs, protections and concessions,
which may appear likely to be advantageous or useful to the Company, and to use and
turn 1o account and to manufacturer under or grant licences or privileges in respect of
the same, and to expend money in experimenting and testing and making researches,
and in improving or seeking to improve any patents, inventions or rights which the
Company may acquire or propose to acquire.

To enter into partnership or into any arrangement for sharing profits, union of
interests, co-operation, joint adventure, reciprocal concession, or otherwise with any
company, or with any employees of the Company, inciuding in such case if thought fit
the conferring of a participation in the management or its directorate or with any
company carrying on or engaged in any business or transaction capable of being
conducted so as directly or indirectly to benefit the Company, and to give to any
company special rights or privileges in connection with or control over this Company,
and in particular the right to nominate one or more Director of this Company. And to
lend money to, guarantee the contracts of, or otherwise assist any such company, and
to take or otherwise acquire shares or securities of any such company, and to sell,
hold, re-issue, with or without guarantee, or otherwise deal with the same.

To subsidise, and assist any persons or companies and to act as agents for the
collection, receipt or repayment of money and geperally to act as agents for and
render services to customers and others.

*To enter into any guarantee, contract or indemnity or suretyship and in particular
(without prejudice to the generality of the foregoing) to guarantee, SUpport or secure,
with or without the Company receiving any consideration, direct and indirect, whether
by personal covenant or by mortgaging or charging all or any part of the undertaking,

3 New clauses in place of clauses 4(K) and 4(M) of the Memorandum of Asscciation of the Company were
adopted by a Special Resolution of the Company passed on 6 December 1983

- 4.
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(Y)

present and future), including its uncailed capital, and to purchase, redeem or pay off
any such securities.

To remunerate any company for services rendered or to be rendered, in placing, or
assisting to place, or guaranteeing the placing or procuring the underwriting of any of
the shares or debentures, or other securities of the Company or of any company in
which this Company may be interesied or propose to be interested, or in or about the

-conduct of the business of the Company, whether by cash payment or by the allotment

of shares, or securities of the Company credited as paid up in full or in part, or
otherwise.

To subscribe for either absolutely or conditionally or otherwise acquire and hoid
shares, stocks, debentures, debenture stock or other obligations of any other company
having objects altogether or in part similar to those of this Company.

To draw, make, accept, endorse, discount, execute and 1ssue promissory notes, bills of
iading, warrants, debentures and other negotiable and transferable instruments.

To sell, lease, exchange, let on hire, or dispose of any real or personal property or the
undertaking of the Company, or part of parts thereof, for such consideration as the
Company may think fit, and, in particular, for shares whether fully or party paid up,
debentures or securities of any other company, whether or not having objects
altogether, or in part, similar to those of the Company, and to hold and retain any
shares, debentures or securities so acquired and to improve, manage, develop, sell,
exchange, lease, mortgage, dispose of or turn to account or otherwise deal with all or
any part of the property or rights of the Company.

To adopt such means of making known the businesses and products of the Company
as may seem expedient, and in particular by advertising in the Press, by circulars, by
purchase and exhibition of works of art or interest, by publication of books and
periodicals, and by granting prizes, rewards and donations. ‘

To support, subscribe or contribute to any charitable or public object and any
institution, society or club which may be for the benefit of the Company o1 its
Directors, officers or employees, or the Directors, officers and employees of its
predecessors in business, or of any subsidiary, allied or associated company, or which
may be connected with any town or place where the Company carries on business and
to subsidise or assist any association of employers or employees or any trade
association. To give pensions, gratuities, annuities or charitable aid to any person
(including any Directors or former Directors) who may have served the Company or
its predecessors in business or any subsidiary, allied or associated company or to the
wives, children or other dependents or relatives of such persons, to make advance
provision for the payment of such pensions, gratuities or annuities as aforesaid by
establishing or acceding to such trusts schemes or arrangements (whether or not
capable of approval by the Commissioners of Iniand Revenue' under any relevant
legislation for the time being in force) as may seem expedient, to appoint trustees or
to act as trustee of any such schemes or arrangements.

* Now HM Revenue & Customs

LND99 392278-4.063766.0018




Ve Tooestznlisn anl zomimtutz ©ooany seneme tor the purchase or subseripion
- wc te held forine benefit of the Compa-:}' s :”pl vees. and

resinone Lo
o lezd mormes oothe Comrpany's emplovess, 0 enable them o purcnase or suoscribe
for snares nome Compeny and 0 G -m_AaLe and carry Into erizlt any scneme for
sharing the orofis o tne Company with emplovess or any of them.

iAA) To obizin znw Poovisiona. Orler or Adt of Parliament for enabling the 1o
o ' Torior e::ec*mg any modifications ot ihe Com;ar\"

5
L o0 JIroany oiher purposes which may seem expedient anc o oppose any
which mav seem calculared directly or indirectly

nd tzxe uo agencies o any part of the worlc. anc o do al. suc

: mav dezm conducive to the car ng on or the
ag priacipals. or agents. and 10 remurerate any pe in
roment or granting of such agencies upon such rerms and

136

stmerwise. and by or througn trustees, agents or stharwise, and
either 2.one or in oonjun i 1wt otners and o procure the Company to be rezisterad

(CCy To 2ozl orany o7the azowe things inany part of the world and as principals. azents.

FURPOOL
Of T2cczalsed moanv [oreliin ccuniy or place.

are incidental or conducive to the atainment of the

And it is herety deciarad thar the werd " \r**pan\"’ in this Clause shall te deemed to include

any person or tarn : 20cy of persons whether domiciled in the United Kingdom

or elsewhers znd woris Zenciing the singular number only shall include the plural numbe

and vice versz. and sc imat the criects specitied iz each paragraph of this Clause shall, except
h

where ctherwise exprzssed in such paragrapn, ce regarced as independent objects. anc in
nowise limitad or rzsimeted by oreference o or inference from the terms of any other

raragraph or e name -7 the Company.

LY
(2]
.
.
I
9]
A
panl
3
H
(]
v
a
1]
I
'
—
¢
M
&
i}
1
5]
7]
,
L
—
—
C
V
4
4
—t
o
[N

\fJ

6. The Company's Share Cazital 1s 24184590 divided into 418,435,060 Orcinary

e m

Shares 2f lpezcn”

The oapuas o ne Compann nas zesn mor2ased and 3iteral Trom time to fime and artthe date o regringing mnis
Memerandum o7 Ass ERT 108,439,000 Ordinary Shares »1 [z 2zcn as altered

r 933,

and :nereassd :} RS



WE, the subscribers to this Memorandum of Association, wish to be formed into a
company pursuant to this memorandum; and we agree to take the number of shares

shown opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber

CHRISTINE ANNE LEE

Blackfriars House

19 New Bridge Street
| London

EC4V 6BY

One

LEGIBUS NOMINEES LIMITED

For and on behaif of
LEGIBUS NOMINEES LIMITED

.| Blackfriars House

19 New Bridge Street
London

EC4V 6BY

One

Total Shares Taken

Two

DATED the 11 September, 1985

WITNESS to the above Signatures:-

Alan Michael Jones

Blackfriars House

19 New Bridge Street
London

EC4V 6BY

LMND99 392278-4.065766.0018
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Company No. 1954085

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION

OF

ARBUTHNOT BANKING GROUP PLC

Incorporated the 4th day of November, 1985

New Articles of Association adopted on 23rd May 2006

McDermott Will & Emery UK LLP
7 Bishopsgate
London
ECZN 3AR

Tel: 020 7577 6900
Fax: 020 7577 6950
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INTERPRETATION

¢ 1. Exclusion Of Table A

¢ No regulations set out in any statute or in any statutory instrument or other subordinate
legislation made under any statute concerning companies, shall apply as the regulations or
articles of the Company.

® 2. Definitions

“address” in relation to electronic communications,
includes any number or address used for the
purposes of such communications;

®

“the Auditors” the auditors from time to time of the
Company or, in the case of joint auditors,
any one of them;

the Board the board of Directors from time to time of

the Company or the Directors present at a

. ' meeting of the Directors at which a quorum

{ is present,

b

g “Certificated Share” a security which is recorded in the relevant
register of securities as being held In
certificated form;

@

“clear days” in relation to the period of a notice, the
period excluding the day on which a notice
is served or deemed to be served and the day

e for which it is given or is to take effect;

“Companies Acts” gvery statute (including any orders,

regulations or other subordinate legislation
-. made under it) from time to time in force

concerning companies in so far as it applies

LNDSS 392278-4.065766 0018




“the Company ™

“Directors”

~electronic communication’

“electronic signature’

“the holder” :r “the registered holder”

“London Stock Exchange”

“Member”

“the Office™

“Operator”

1c the Corpany:
Arbuthnot Banking Group o

-=o directors for the tme being or the

Company:

s—all have the same meaning as hat given
such phrase in section 13 of the Elecirenic
Communications  Act 2030, including,
without limitation, emaii, fzcsimile. CD-

ROM, instant  messaginz,  2leghone

website;

anvthing in electronic form  which the
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citherwise associated with an  electronic

communication for the purpose of ensurn
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Securities Regulations;
“paid up” the amount paid up or credited as paid up;

“Participating Security” a security, title to which is permitied to be

transferred by means of a Relevant System,
“the Register” the register of Members of the Company;

e “Relevant System” as defined in the Uncertificated Securities
Regulations, a computer-based system, and
procedures, which enable title to units of a
security to be evidenced and transferred

without a written instrument;

“the Seal” _ any official or common seal that the
Company may be permitted to have under

o _ the Companies Acts;

“the Secretary” the secretary, or (if there are joint
secretaries) any one of the joint se_g:retaries,
of the Company and includes an é;élslistanf or
deputy secretary and any perso.n‘appointed
by the Board to perform any of the duties of

the secretary;

* “these Articles”  these Articles of Association as altered from
time to time by special resolution or
otherwise the Articles of Association of the
Company from time to time in force and the
expression “this Article” shall be construed

accordingly;

- “Uncertificated Securities Regulations” the Uncertificated Securities Regulations
® 2001 as amended from time to time and any
provisions of or under the Companies Acts

which  supplement or replace such

-9.

LND99 392278-4.065766.0018




“Uncertificated Share” = securitv. title 10 which iz recorded on the

~
S
- -
N

ry)
N

. -
N
-
2.0

(VR
[#,]

INDes

’]

rz2levant register of securizies as zeing neld

(]

n unceruiicated form and e to which may
-¢ transferred by means of a Relevant

Svstem.

(Construction

sTavzaces ooz “document” inc.ude. un.ess the context ctherwise raguires. referencas

e

I OSLEQUTONI JlmImunianon,

PR W VDL SR U W U S

Reserences - in “instrument” mear. unless the contrary is stated, a written

i~z form end not comprised in an zlectronic communicalion.

iw

Refarenees oo : Sccument belng “executed” includes references i It deing exscuted

[{{#]

sezl or, in the case of an electronic commurnicaticn. by electronic

Refarences - “writing” ‘relude references t any methed of representing of

veahels or other ‘nformation in a visikle, lezible and non-

—
fu
3
1
<)
M
[
(@]

1

U

-~
[
[l
[
ir
"3

rarsiiary form o oany method or combization of metheds, whether comprised in an

- R S L,

gt opic co— = umicator or atherwise and “written” shall be consimued accordingly.

[P R .
Headings are ‘noiuded cruy for convenience and shall not atfect meanings.

Werds imncming the singuler number crly shall include the plural numeer and vica
versa: words importing the masculine gender only shall inciude the feminine gender

and words imooring individuals and words importing persons shail include bedies

corporate and LminCorporared associalions.

L]

-

srs ooprained in chese Articles which are net defined in Armicle

-

-
[
i

i1,
L
[
=
L
o
I
1
(Y]
(f1
tf1

but arz dedinel inotme Companies Acts fave the same meaning is in the Companies

17

Ly

("



Acts (but excluding any modification of the Companies Acts not in force at the date

of adoption of these Articles) unless inconsistent with the subject or context.

3.9  Words or expressions contained in the Articles which are not defined in Article 2 but
are defined in the Uncertificated Securities Regulations have the same meaning as in

- the Uncertificated Securities Regulations (but excluding any modification of the
Uncertificated Securities Regulations not in force at the date of adoption of these

Articles) unless inconsistent with the subjeét or context.
SHARE CAPITAL OF THE COMPANY

4. Authorised Share Capital

The authorised share capital of the Company at the date of the adoption of these Articles is
£4.184,390 divided into 418,439,000 ordinary shares of 1p each (“Ordinary Shares”).

5. Rights Attaching to Shares

Subject to the provisions of the Companies Acts and without prejudice to any special rights
attached to any existing shares or class of shares, any share in the Company may be issued
with such rights (including preferred, deferred or other special rights) or such restrictions,
whether in regard to dividends, voting, return of capital or otherwise as the Company may
from time to time 'by ordinary resolution determine (or, in the absence of any such

determination, as the Board may determine).

6. Increase, Consolidation, Sub-Division and Cancellation

6.1 The Company may from time to time by ordinary reselution:

6.1.1 increase its share capital by such sum to be divided into shares of such

amount as the resolution shall prescribe;

6.1.2 consolidate, or consolidate and then sub-divide, all or any of its share

capital into shares of larger amount than its existing shares;

6.1.3 subject to the Companies Acts, sub-divide its shares or any of them into
shares of smaller amount and the resolution may determine that, as between

the shares resulting from the sub-division, any of them may have any

- 11 -

LND99 392278-4 065766.0018




T
1)

[0
tal

\J.Dk?...

r zdvaniaze or te subject tooany resiriction as comparsd with

o

ares which. ar the date of the passing of e rasoiulion. hawve

not ceern tzker of agreed o Te taken by any person and diminish the

amcuns oTis share capial by the amoun: of the shares so cancelied.

5.2 Whaesver a3 2 resilt of a consclidation. comsclidation and sub-Civision or
sur-iivigiorn o7 sharas anv Memboers would become entitled o fractions of a
snarz. the Board mav deal with the fractions as it thinks 1t In particular
“me 3:a:d mas 52l the shares representing the fractions Zor the best price

5 any person {including. subject o the provisions ot

reailnatiy oTialnatie
tre Jompanies Acts, the Company) and distribute the net proczeds of sale
in 212 proporion amorg those Members and the Beard may authornise some
perszn o cransfer or deliver the shares to. or in accordance with the
s of. the rurchaser. Tor the purposes of effec:ing the saie, the
Boird mav armange for the shares representing the fractions w be entered in
e :egister 3z Cerificated Shares. The person to whom any shares are

or delivared shall not be bound to see to the application of the

or irvalidiv of. the proceedings relating to the saie.

622 Su-'est o the Companies Acts. when the Board consolidates or sub-divides

shares it can trear Certificated and Uncertificated Shares whicn a member

[S=ENb.

0.1 38 senara

ALl mew sharss small oe sublec to the Drovisions of the Companies Acts and aese

.

Redeemable Shares and the Power to Purchase Shares

Do The provisiins of the Companies Al

e O e

&

o M M Me

3

T

{

oM O O &

(

2 e



7.1 any shares may be issued on the terms that they are to be redeemed or are liable to be
redeemed at the option of the Company or the holder on such terms and in such

manner as may be provided by these Articles (“Redeemable Shares™); and

72 the Company may purchase its own shares (including any Redeemable Shares)
provided that the Company shall not purchase its own shares if, at the time of any
approval or authorisation by the Company in General Meeting of such purchase or
contract relating thereto, there are in issue any shares of the Company which are
capable of being converted into equity share capital of the Company (“Convertible
Shares™), unless such purchase has been sanctioned by an extraordinary resolution

passed at a separate General Meeting of the hoiders of each class of such Convertibie

Shares.

73 The Directors may resolve that shares purchased pursuant to this Article be held in

treasury, cancelled or otherwise dealt with as the Directors see fit.

8. - Reduction of Capital

Subject to the provisions of the Companies Acts, the Company may by special resclution
reduce its share capital, any share premium account, capital redemption reserve or any other

undistributable reserve in any way.

9. Directors’ Power to allot securities

Subject to the provisions of the Companies Acts relating to authority, pre-emption rights and
otherwise and of any resolution of the Company in General Meeting passed pursuant thereto,
all unissued shares shall be at the disposal of the Directors and they may off_e.r, allot (with or
without conferring a right of renunciation), grant options over or otherwise dispose of them to

such persons, at such times and on such terms as they think proper. -

10. Commissions on issue of shares

The Company may in connection with the issue of any shares, exercise all powers of paying
commissions and brokerage conferred or permitted by the Companies Acts to the full exient
thereby permitted. Subject to the provisions of the Companies Acts, any such commission or
brokerage 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 in the other.

S 13-
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notice may also state that the Member may not change Certificated Shares to
Uncertificated Shares. If the Member does not comply with the notice, the Board may
authorise a person to change the Uncertificated Shares to Certificated Shares in the

name and on behalf of the Member.

13,5 While a class of shares are Participating Security, these Articles only apply to an

Uncertificated Share of that class to the extent that they are consistent with:
13.5.1  the holding of shares of that class in uncertificated form;

13.52  the transfer of title to shares of that class by means of a Relevant System;

 and
13.5.3  the Uncertificated Securities Regulations.

CALLS ON SHARES

14. Calls

Subject to the terms of issue, the Board may from time to time make calls upon the Members
in 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 payable on a date fixed by or in accordance with
the terms of issue, and each Member shall (sﬁbject to the Company serving ﬁpon him at least
14 clear days’ notice épecifying when and where payment is to be made) pay to the COmﬁany
as required by the notice the amount called on his shares. A call may be made payable by
instalments. A call may be revoked or postponed, in whole or in part, as the Board may
decide. A person upon whom a call is made shall remain liable jointly and severally with the
successors in title to his shares for all calls made upon him notwithstanding the subsequent

transfer of the shares in respect of which the call was made.

15. Time of Calls

A call shall be deemed to have been made at the time when the resolution of the Board

authorising the call was passed.

16. Liability of Joint Holders

The joint holders of a share shail be jointly and severally liabie to pay all calls in respect of

the share.

_15-
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interest which may have accrued and any expenses incurred by the Company by reason of

such non-payment.

22, Contents of Notice

The notice shall name a further day (not being less than the expiration of 14 days from the
date of service of the notice) on or before which, and the place where, the payment required
by the notice is to be made. The notice shall also state that in the event of non-payment in
accordance therewith, the shares in respect of which such call or instalment is payable will be

liable to be forfeited.

23, Forfeiture for Non-Compliance and Surrender

If the requirements of any such notice as aforesaid are not complied with, any share in respect
of which such notice has been given may at any time thereafter, before payment of all calls
and interest and expenses due in respect thereof has been made, be forfeited by a resolution
of the Directors to that effect. Such.forfeimre shall extend to all dividends declared and other
moneys payable in respect of the shares so forfeited and not actually paid before such
forfeiture. Forfeiture shall be deemed to occur at the time of the passing of the said
resolution of the Directors. The Directors may accept a surrender of any share liable to be

forfeited hersunder upon such terms and conditions as they think fit.

24, Notice after Forfeiture

When any share has been forfeited, notice of the forfeiture shall be served upon the person
who was before forfeiture the holder of the share, or any person entitied to the share by
transmission, and an entry of the forfeiture or surrender, with the date thereof shall forthwith
be made in the Register, but no forfeiture shall be invalidated by any failure to give such

notice or make such entry as aforesaid.

25, Disposal of Forfeited Shares

25.1 A share so forfeited or surrendered shall be deemed to be the property of the
Company, and may be sold, re-allotted or otherwise disposed of either to the person
who was, before forfeiture, the holder or to any other persen upon such terms and in
such marner, either subject to or discharged from all calls made or instalments due

prior to the forfeiture or surrender, as the Directors think fit, provided that the

-17 -
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28. Enforcement of Lien by Sale

The Company may sell, in such manner as the Directors think fit, any share on which the
Company has a lien, but no sale shall be made unless a sum in respect of which the lien exists
is presently payable, nor until the expiration of 14 days after a notice in writing, (i) stating,
and demanding payment of, the sum presently payable, and (ii) giving notice of intention to
sell in default of such payment, has been given to the registered holder for the time being of
the share, or the person entitled thereto by reasoﬁ of his death or bankruptcy or otherwise by

operation of law,

29. Application of Proceeds of Sale

The net proceeds of such sale, after payment of the costs thereof, shall be applied in or
towards satisfaction of such part of the amount in respect of which the lien exists as is
presently payable. The residue, if any, shall (subject to a like lien for sums not presentlj/
payable as existed upon the shares before the sale) be paid to the person entitled to the shares
at the date of sale. For the purpose of giving effect to any such sale the Directors may
authorise some person to transfer the shares sold to, or in accordance with the directions of,

the purchaser.

340. Statutory Declaration as Conclusive Evidence of Forfeiture, Surrender or Sale

A statutory declaration in writing that the declarant is a Director or the Secretary of the
Company, and that a share has been duly forfeited or surrendered or sold to satisfy a lien of
the Company on a date statéd in the ‘declaration,- shall be conclusive evidence of the facts
stated therein against all peréons claiming to be entitled to the share. Such declaration and
the receipt of the Company for the consideration (if any) given for the share on the sale, re-
allotment or disposal thereof, togethér with the share certificate delivered to a purchaéér or
allottee thereof, shall (subject to the execution of a transfer if the same Be required) constitute
a good title to the share and the person to whom the share is sold, re-allotted or disposed of
shall be registered as the holder of the share and shall not be bound to see to the application
of the purchase money (if any) nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, surrender, sale, re-allotment or

disposal of the share.

-19.
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34,

341

342

343

345

'SHARE CERTIFICATES / MEMBERS’ RIGHTS TO CERTIFICATES

Issue of Share Certificates

The provisions of sub-clauses 34.2 to 34.4 shall not apply so as to require the
Company to issue to any person a certificate in respect of any share where such

person holds Uncertificated Shares.

Every Member, on becoming the holder of any Certificated Share (except a person in
respect of whom the Company is not required by law to complete and have ready for
delivery a certificate) shall be entitied, without payment, to one certificate for all the
Certificated Shares of each class held by him (and, on transferring a part of his
holding of Certificated Shares of any class, to a certificate for the balance of his
holding of Certificated Shares). He may elect to receive one or more additional
certificates for any of his Certificated Shares if he pays for every certificate after the
first a reasonable sum determined from time to time by the Board. Every certificate

shall:

34.2.1 be executed under the Seal or in such other manner as the Board may

approve; and

3422  specify the number, class and distinguishing numbers (if any) of the shares
to which it relates and the amount or respective amounts paid up on the

shares.

The Board may by resolution decide, either generally or in any particular case or
cases, that any signatures on any share certificates need not be autographic but may be
applied to the certificates by some mechanical or other means or may be printed on

them or that the certificates need not be signed by any person.

The Company shall not be bound to issue more than one certificate for Certificated
Shares held jointly by more than one person and delivery of a certificate to one joint
holder shall be a sufficient delivery to all of them. Shares of different classes may not

be included in the same certificate.

If a share certificate is defaced, worn out, lost or destroyed, it may be renewed on

such terms (if any) as to evidence and indemnity and payment of any excepticnal out-

221 -
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Sunect 1o me orovisions of the Companies Acts, these Articies, the Lneer “ticated
Sec ries Rezlaticns and e rules of tne Relevant Svstem, upon the conversion o
am Trmpericioztad Skare nic a Cerificazed Share, the holder thereor will te entitled
(Lnsss the tamms of issue of that shars provide otherwise) to a cermificate, free of

charze. in restect of all the Uncertificated Shares so converted into ceruficated rorm.
TRANSFER OF SHARES

Transfer

Al trapsters o7 Uncersficated Shares shall be made in the manner provided torin the

rules and procedures o7 the Operator ¢ the Relevant System and 1n accordance with

ané suhiect 12 the Uncernficated Securizies Regulations,
Sukiect to suoh of the restnotions of these Articles as may be applicanie:

3 ~ \Member mmay transter all or any of his Uncertiricated Shares isubject i

Participating Securities in accordance with the

3

meertificatad Securities Re zulauons) hv means of a Relevant Svstem :n

o= manrer provided for. and subject as provided in. the Uncertificaied
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Szourties Resuiations and the rules of any Relevant System. and
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zccordingly ac provisicn of these Articles shall apely
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36.

effecting of a transfer by an instrument in writing or the production of a

certificate for the share to be transferred; and

352.2  any Member may transfer all or any of his Certificated Shares by an
instrument of transfer in writing in any usual form or in any other form

which the Board may approve.

The transferor of a share shail be deemed to remain the holder of the share concerned

until the name of the transferee is entered in the Register in respect of it.

Execution of Transfer

The instrument of transfer of a Certificated Share shall be executed by or on behalf of the

transferor and (in the case of a partly paid share) the transferce. All instruments of transfer,

when registered, may be retained by the Company.

37.

Rights to Decline Registration of Partly Paid Shares

The Board may, in its absolute discretion and without giving any reason for so doing, decline

to register any transfer of any sharé which is not a fully paid share.

38.

38.1

(Other Rights to Decline Registration

Registration of a transfer of an Uncertificated Share may be declined in any
circumstance bennitted ot required by (i) the Uncertificated Securities Regulations;
(ii} the Relevant System; and (iii) the London Stock Exchange. Registration may also
be refused where, 1n the case of a transfer to joint holders, the number of joint holders

to whom the Uncertificated Share is to be transferred exceeds four.

The Board may decline to recognise any instrument of transfer and may decline to

register any transfer of a Certificated Share unless:

382.1  the instrument of transfer is duly stamped or duly certified or otherwise
shown to the satisfaction of the Board to be exempt from stamp duty and is
left at the Office or such other place as the Board may from time to time
determine accompanied (save in the case of a transfer by a person to whom
the Company is not required by law to issue a certificate and to whom a
certificate has not been issued) by the certificate for the share to which it

relates and such other evidence as the Board may reasonably require to

223,

LNDS9 393278-4.065756.0018



£ the £zon of the person executing the instrument o rarsier Lo make
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383 Foral pursoses of these Aricles relatinz o the registration of transiers Of sheres, the
cemirciation o the illctment of anyv stares by the allottee in ravour of some other
nerscn shall o2 Jeemed o be a transfer and the Board shall have tne same powers of
refising to 2ive affect 1o such 2 renuncizlion as 1f 1T were a iran sfe

No fae shall be cnimzed by the Company In respect of the registration of any ranster.

n ralatinz o or affeciing the title to any share or for making any other

documen: oo Insirucs

antrv in the Register 27%ecting ttle to any share.

40. Notice of Refusal to Register

If the Direciors re=:s2 -o register a transfer they shall, within two menths after the date ¢n
which the wransfer -was lodzal with the Company or the instructions were received by the
Operator 27 the Ralzvant System, send o the -ransferee noticz of the rerusal and iexcepl in
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the case of auc: Ameve appropriate return o nim the instrument of ranszer,
TRANSMISSION OF SHARES

41. Transmission of Shares On Death

In case o “e Zea= -fa Member. the surviver or survivors where the deceased was a joint

holder. and the exzcuters. administrawors or .egal personal representatives of the deceased

v

where me 'aas 2 so.2 or oniv surviving holder, shall be the only persons recognised by tne
Company 35 havinZ inv e t¢ 2is interest in the shares: but nothing in this Aricle shall

[

release the estate oo 2 deccased Member s whether sole or joinf) from any daciiTy in respec

of anv share whics 2ad been scleiv or jointly zeld by him.
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42.

42.1

42.2

42.3

43.

Election by Person Entitled by Transmission

Any person becoming entitled to & share in consequence of the death or bankruptey of
a2 Member or otherwise by operation of law may (subject as hereinafter provided),

upon such evidence being supplied to the Company as may from time to time properly

. be required by the Directors elect either to be registered himself as holder of the share

upen giving the Company notice in writing to that effect in accordance with Article
422 below or to have some person nominated by him registered as the transferce

thereof, but the Directors shall, in either case, have the same right to decline or

. suspend registration as they would have had in the case of a transfer of the share by

the Member registered as the holder of any such share before his death or bankruptcy

or other event, as the case may be. -

If the person so becoming entitled shall elect to be registered himseif, he shall deliver
or send to the Company a notice in writing signed by him stating that he so elects. If

he shall elect to have another person registered he shall:

4221 if the share is a Certificated Share, testify his election by executing to that

person a transfer of the share; or
4222  if the share is an Uncertificated Share:

(a) procure that instructions are given by means of a Relevant System

to effect transfer of the share to that person; or

(b} change the share to a Certificated Share and execute an instrument

of transfer of the share to that person.

All the limitations, restrictions and provisions of these Articles relating to the right to
transfer and the registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or bankruptcy of the Member or other
event had not occurred and the notice or transfer were a transfer signed by the

Member registered as the holder of any such share.

Right on Transmission

Save as otherwise provided by or in accordance with these Aurticles, a person becoming
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44. Power of Sale

431  The Company may seil anv Certificatad Shares in the Compary on behalf of tne

hoider of. or zarson entitled by transmission to, the shares at the best price reascnably
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44.14  the Company has caused two advertisements to be published, one in a

newspaper with a national circulation and the other in a newspaper
circulating in the area in which the last known postal address of the holder
of, or person entitled by transmission to, the shares or the postal address at
which service of notices may be effected under these Articles is located,
giving notice of its intention to sell the shares and a period of three months
has elapsed from the date of publication of the advertisements or of the last
of the two advertisements to be published if they are published on different

dates.
442  For the purpose of this Article:

44.2.1  “the qualifying period” means the period of 12 years immediately
preceding the date of publication of the advertisements referred to in sub-
paragraph 44.1.4 above or of the first of the two advertisements to be

published if they are published on different dates; and

4422  “the relevant period” means the period beginning at the commencement
of the qualifying period and ending on the date when all the requirements

of -sub-paragraphs-44.1.1 to 44.1.4 above have been satisfied.

45. Execution of Transfer and Application of Proceeds of Sale

To give effect to any sale of shares pursuant to the preceding Article the Board may authorise
some person to transfer the shares in question and an instrument of transfer executed by that
person shall be as effective as if it had been executed by the holder of, or person entitled by
transmission to, the shares. The purchaser shall not be bound to see to the application of the
purchase moneys nor shall his title to the shares be affected by any irregularity or invalidity
in the proceedings relating to the sale. The net proceeds of sale shall bélong to the Company
and, upon their receipt, the Company shall become indebted to the former holder of, or
person entitled by transmission to, the shares for an amount equal to the new proceeds. No
trust shall be created in respect of the debt and no interest shall be payable in respect of it and
the Company shall not be required to account for any moneys eamed from the net proceeds,

which may be employed in the business of the Company or as it thinks fit.

_27 -

LND%9 392278-4.065766.0018




46, Withholding Further Cheques. Warrants or Orders

Les. warrants or orders in pavment of dividends ot difler
o sharz have Teen sent through the pest or <in WIS

=¥ rasge Arricles but have besn refurned undelive

“inds transTer svsiern nas ool szen sausiied, cr rollowing one such occasion. reascnable
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“hme . i manmen: of dividends or other moneys payable inrespect @
- qi wme Member or other person entitled thereto shall have

communicaiion witn e Company and suppiied in writing 1o the Office zn address Jor the

GENERAL MEETINGS

4", Annual General Meeting

Tne Compar> shall == each vear held 2 Genera Meeting as its Annual General Mesting in

addition to any other meetings in that vear, and 10t more than [35 moenths (or other pericd <t

time as spezided for tne tme feing in the Companies Acts) shall elapse between the date ot

one Annua. Genera. Meeting of the Company and that of the next. The Annual Generai

Meeting shall be nel z such time and place as rmay be determined by the Diractors.

48, Extraordinary General Meeting

All Genera, Meetinzs of the Comrany other than Annual General Meetings shall be called
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A

Exrracrdinary Generz. Meeunss

49, Coovenine of Extragrdinary General Meetings
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Extraordinary General Meeting in the same manner as nearly as possible as that in which

meetings may be convened by the Directors.
NOTICE OF GENERAL MEETINGS

50. Length and Form of Notice

An Annual General Meeting and an Extraordinary General Meeting called for the passing of
a special resolution shall be called by not less than 21 clear days’ notice in writing, and a
meeting of the Company other than an Annual General Meeting or a meeting for the passing
of a special resolution shall be called by not less than 14 clear days’ notice in writing. The
notice shall specify the place, the day and the time of meeting and, in the case of any special
business, the géneral nature of such business. The notice shall be given, in the manner
hereinafter mentioned or in such other manner, if any, as may be prescribed by the Company
in General Meeting, to such persons as are, under these Articles, entitled to receive such
notices from the Company and shall comply with the provisions of the Companies Acts as to
informing Members of their right to appoint proxies. A notice calling an Annual General
Meeting shall specify the Meeting as such and a notice convening a meeting to pass an
extraordinary resolution or a special resolution as fhe case may be shall specify the intention

to propose the resoiution as such.
51.  Short Notice

A Meeting of the Company shall, notwithstanding that it is called by shorter notice than that

specified in the last preceding Article, be deemed to have been duly called if it is so agreed:

51.1 in the case of a meeting called as the Annual General Meeting, by all the Members

entitled to attend and vote thereat; and

51.2 in the case of any other meeting, by a majority in number of the Members having a
right to attend and vote at the mesting, being a majority together holding not less than

95 per cent in nominal value of the shares giving that right.

52. Sending of a Notice

52.1 Notice of a General Meeting shall be sent to a person in writing or by using electronic

communications to such electronic address as may for the time being be notified by
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52.4

53.

5233  state whether the meeting is to be an Annual or Extracrdinary General

Meeting.

Nothing in this Article shall invalidate the proceedings of a General Meeting where:

5241  any notice that is required to be published as mentioned in this Article is

published for a part, but not all, of the period mentioned in that Article; and

52.42  the failure to publish that notice throughout that peried is wholly
attributable to circumstances which it would not be reascnable to have

cxpected the Company to prevent or avoid.

Accidental Omission to Send Notice

The accidenta} omission to give notice of a Meeting (including where given by electronic

communication), or to send a form of proxy with a notice where required by the Companies

Acts or these Articles, to any person entitled to receive notice, or the non-receipt for any

reason of notice of a Meeting or form of proxy by any such person, whether or not the

Company 1s aware of such non-receipt, shall not invalidate the proceedings at that Meeting.

54,

54.1

342

543

Persons Enfitled to Receive Notice and with Risht to Attend and Vote

The notice of Meeting shall be given to the Members (other than any who, under the
provisions of these Articles or the terms of allotment or issue of shares, are not

entitled to receive notice), to the Directors and to the Auditors.

The Directors may determine that persons entitled to receive notices of Meeting are
those persons entered on the Register at the close of business on a day determined by
the Directors, provided that, if the Company is a participating issuer, the day
determined by the Directors may not be more than 21 days before the day that the

relevant notice of Meeting is being sent.

The notice of Meeting may also specify a time (which, if the Company 1is a
participating issuer, shall not be more than 48 hours before the time fixed for the
Meeting} by which a person must be entered on the Register in order to have the right

to attend or vote at the Meeting. Changes to entries on the Register after the time so
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Sehe Directoss, » === 3hsolat2 dlseretion. consider that tis impractical or unreascnanie tor

Generz, Masmagz, nen mayv posipone the General Meetin o another date. time and or Jiace.

When a mesting s 5o rostponed. notice Of the cate, time and place Of the postponed meelng

shall be plzcedin 2 mztional mewspaper inine Lzited Kingdom. Nctice o7 the busingss 0 be

srapsacied 2D such posTToned meiing shali not be requirec.
PROCEEDINGS AT GENERAL MEETINGS

36. Ordinary Business of Annual General Meeting

Tre ordinz= 9usines: °f an An=nua, General Meeting shall be to receive and consider the
profitand ioss account. the balance sheet and reports of the Directors and of the Audiwers. and

the documenis reguim2d by law 10 be annexed to the Company balance sheet. ¢ elect
Directors 2r.l officers in the piace of these retring pursuant to Article 82 or otherwise
ceasing to ho.d otfies and fix their remuneratior if required, o declare dividends. 1o appoint
the Auditors when szecial notice of the resolution for such appointment is not required by

the Companiss Acts znd o Jx. or determine the manner of the fixing of, their remuneration.

Special Business

Al dusiness shall te Z2emed special that is ransacted at an Extracrdinary General Meeting.
and alse all that s —ansacted 2t an Annual Ceneral Meeting, with the axcepiicn of that

business deemed crainary business al an Annua. Generat Meeting under Article 36.
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Company has only one Member entitled to vote that Member or the proxy for that Member
or, where that Member is a corporation, its duly authorised representative, shali be a quorum

of any General Meeting.

39, Procedure if Quorum not present

If within 15 minutes (or such longer time not exceeding one hour as the chairman of the
Meeting may decide) from the time appointed for the Meeting a quorum is not present, the
Meeting, if convened by or upon the requisition of Members, shall be dissolve;d. In any other
case it shall stand adjourned to such time (being not less than 14 days nor more than 28 days
later) and place as the chairman of the Meeting shall appoint. If at such adjourned Meeting a
quorum be not pr-esent within 15 minutes from the time appointed therefor, the Member or
Members present in person or by proxy and entitled to vote shall have powér to decide upon
all matters which could properly have been disposed of at the meeting from which the
adjoumnment took place. The Company shall give not less than seven clear days' notice of
any Meeting adjourned for want of a quorum, and the notice shall state that the Member or

Members present as aforesaid shail form a quorum and shall have the power aforesaid.

60. Right to Attend and Speak

60.1 A Director is entitled to attend and speak at a General Meeting and at a separate
meeting of the holders of a class of shares or debentures whether or not he is a

Member.

60.2 The chairman of the Meeting may invite any person to attend and speak at any
'General Meeting whom the chairman considers to be equipped by knowledge or

experience of the Company's business to assist in the deliberations of the Meeting.

61. Chairman of a General Meeting

The chairman, if any, of the Board or, in his absence, the deputy chairman (if any) of the
Board or, in his absence, some other Director nominated by the Board, shall preside as
chairman at a General Meeting of the Company. If neither the chairman, deputy chairman
nor such other Director (if any) is present within 15 minutes after the time appointed for
holding the Meeting or is unwilling to act as chairman, the Directors present shall elect one of

their number 1o be chaimman; or if no Director be present and willing to take the chair the
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63. Proposed Amendments to Resolution
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04.

64.1

64.2

64.3

been delivered by means of an instrument to the office or to such other place as may
be specified by or on behalf of the Company for that purpose, or received in an
electronic communication at such address (if any) for the time being notified by or on

behalf of the Company for that purpose, or (b) the chairman of the Meeting in his

absolute discretion decides that the amendment may be considered and voted on.

Method of Voting

At any General Meeting a resolution put to the vote of the meeting shall be decided on
a show of hands uniess a poll is (before or on the declaration of the result of the show
of hands) demanded. Subject to the provisions of the Companies Acts, 2 poll may be

demanded:
64.1.1 by the chairman of the Meeting; or

64.1.2 by at least five Members present in person or by proxy and entitled to vote;

or

64.1.3 by any Member or Members present in person or by proxy and representing
not less than one-tenth of the total voting rights of all the Members having

the right to vote at the Meeting; or

64.1.4 by a Member or Members present in person cor by proxy holding shares in
the Company conferring a right to vote at the Meeting being shares on
which an aggregate sum has been paid up equal to not less than one-tenth

of the total sum paid up on all shares conferring that right.

Unless a poll be so demanded a declaration by the chairman of the Meeting that a
resolution has on a show of hands been carried or carried unanimously, or by a
particular majority, or lost and an entry to that eifect in the book containing the
minutes of the proceedings of the Company shall be conclusive evidence of the fact
without proof of the number or proportion cf the votes recorded in favour of or

against such resolution.

If a poll is duly demanded it shall be taken in such manner (including the use of ballot
or voting papers or tickets) as the chairman of the Meeting directs and he may appoint

scrutineers and fix a time and place for declaring the result of the poll. The result of
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2. Tz Zeemel W one the reso.stion of the Meenng at which the zell was

moeZuzlitv oIwvetzss whether on g show of hands or en a2 ooil, the chalrman of

mthe oase oIan eguzlily oot

- ot s o= P N T | - A I
e Megting 2t whion e show o7 nands takes place or at which e poll is demanded, shall be
enilted o an :idinonal orocast o2l

66. Procedure for Poll

A poli demeanded om me zlectiin o©f a chairman of the Meeting or on the guestion of an
adrourmment shai fe lixen imr:ediatel}'. A peil demanded on any other Juestion shail ke
akern either immedizialy or 2t such subsequent time (not being more than 30 davs arter the
Jate of the Mezetng or zdjourned Meegung at which the poll 15 demanced” and piace as the
chairman of the Meetinz mav Zirect. Seven clear days’ notice shall be given of a pell not
taken immediatelv cumlzss the chalrman of the Meeting otherwise dirsctsi.  Any business
other tharn that uper woich a pell has been demanded. the election of a chairman of the

Meeting or & Zuestion o7 adjournment may be proceeded with pending the taking of the poil.
The demanc Zor 2 po.l mayv be withdrawn with the consent of the chalmman of the Meeting at
any ume beire the fiose of the Meetng or the iaking of the poll, whichever is the earlier.

and in that evant skall —o7invaiidate the result of a show of hands declared berore the demand

was made

VOTES OF MEMBERS

Supject 0 anr rignts 0T rasttelions for the time being atiached to any class or classes of
shares anc ¢ any otner provisions of these Articles. on a show of hands every Member
tresent in perion shall mave cre vere, and on a coll every Member present in perscn or oy

proxy shall zave cne 272 for each share of which ae 1s the holder
68. Joint Holders

In the case I ‘cint nc.Zers of @ share. the vote o7 the senior who tenders a vote. whether 1n

perscn or DV Troxy, snall te zccerted to the exclusion of the votes of the crher joint holders
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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.

69. Authorised Representatives

A Member in respect of whom an order has been made by any competent court or official on
the ground that he is or may be suffering from mental disorder or is otherwise incapable of
managing his affairs may vote, whether on a show of hands or on a poil, by his receiver,
curator bonis or other person authorised in that behalf appointed by that court, and such
receiver, curator bonis or other person may, on a poll, vote by proxy, provided that evidence
to the satisfaction of the Directors of the authority of the person claiming to exercise the right
to vote has been delivered at the Office (or at such other place as may be specified in
accordance with these Articles for the delivery of instruments appointing a proxy) not later
than the last time at which an instrument of proxy should have been delivered in order to be

valid for use at that Meeting or on the holding of that poll.

70. Restriction on Voting Rights where Sums Overdue on Shares

No Member shall, unless the Directors otherwise determine, be entitled, in respect of any
share in the capital of the Company held by him, to be present or to vote on any question,
either in person or by proxy, at any General Meeting, or separate General Meeting of the

holders of any class of shares of the Company or upon a poli or to be reckoned 1n a quorum,
| or to exercise any other right conferred by membership in refation to General Meetings or
polls if any call or other sum presently payable by him to the Company in respect of such

share remains unpaid.

71. Failure to Disclose Interest in Shares

71.1  If any Member, or any other person appearing to the Directors to be interested in any
shares in the capital of the Company held by such Member, has been duly served with
a statutory notice in respect of those shares and is in default for the period of 14 days
from the date of service of the notice in supplying to the Company the information
thereby required, then the Company may (at the absolute discretion of the Directors)
at any time thereafter by notice (a "restriction notice") to such Member direct that, in
respect of the shares in refation to which the default occurred and any other shares

held at the date of the restriction notice by the Member, or such of them as the
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Dirzcizss mav Zziermine Tom dme o ums (the Mrestricted shares”. snich exgression
shall ‘zolude znw Torther snarss which are issued in respect OF any [2Siniciad snares).
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rersar o 7v oroxel atoany General Mesting of the Company or separate General

Janv class of shares of the Company, or 70 te reckoneld in a

Whorz the rasitioteld sharss represent at least 0.23 per cent (in nominai value) of the
Toma same class as the restricted shares (subject o the Unceriricate

Securizies Rezulztions im the case of any Uncenified Shares), then the reswiction

‘end oranyv part thereof or other moneys which weuld otherwise be

navitie on oor in respect of the restricted shares shall be withheld by the

T122 whers zn offer of the right o elect to receive shares of the Company instead

WiiT. O Jie Uiaewr wi leaw

ofcis inrespect of any dividend or part thereof is or has been made 2y the

-

smpaav, any electicn made thereunder by such Member in respect of

-zmsTer of anv of the shares held by such Member shali be recognised or

racizizreld by othe Directors undess:

a the Member is nct himself in default as regards suppiving the

‘nfermaton reguirad by the satutory netice and proves o the

satisTicrion of the Directors thar no person in default of supplving

such imformation is interested In anv of the shares which are the
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jupiegt of e ransiern or

the transfer is of part only of the Member's ne:ding and. when

i)

cresented for registraticn. is accompanied by a carmificate oy the

Memrer in 3 Sorm satisfactory o the Dirsctors o the effect that



71.3

71.4

71.5

after due and careful enquiry the Member is satisfied that none of

the shares the subject of the transfer are restricted shares; or

(c)  the transfer is made pursuant to acceptance of a takeover offer for
the Company ot in relation to any of its shares or in consequence of
a sale to a bona fide third party, which wi_ll be deemed to include
sale made through the London Stock Exchange'or any recognised
investment exchange or any stock exchange selected by the
Company cutside the United Kingdom cn which the Company's
shares are normally traded or is shown to the Board's satisfaction to
be made in consequence of a sale in good faith of the whole of the
beneficial interest in the shares to a person who is unconnected with
the holder and with any other person appearing to be interested in

the shares.
Upon the giving of a restriction notice its terms shall apply accordingly.

The Company shall send a copy of the restriction notice to each other person
appearing to be interested in the shares the subject of such notice but the failure or

omission by the Company to do so shall not invalidate such notice.

Any restriction notice shall have effect in accordance with its terms for so long as the
default in respect of which the restriction notice was issued continues and for 7 days
thereafter but shall 'éease to have effect in relation to any shares which are transferred
by such Member in accordance with article 71.2.3 above on receipt by the Company
of notice that a transfer as aforesaid has been made. The Company may (at the
absolute discretion of the Directors) at any time give notice to the Member cancelling,
or suspending for a stated period the operation of, a restriction notice in whole or in

part,
For the purpose of this Article:

71.5.1  a person shail be treated as appearing to be interested in any shares if either
(a) the Member holding such shares has given to the Company a
notification, whether following service of a statutory notice or otherwise,

which names such person as being so interested or (b) (after taking into
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74.

74.1

74.2

74.3

PROXIES

Appointment of a Proxy

The instrument appointing a proxy, whether by means of an instrament or contained

in an electronic communication, shall be executed in such manner as may be approved

by or on behalf of the Company from time to time. Subject thereto, the appeintment
of a proxy shall be executed by the appointor or his attorney duly authorised in
writing, or if the appointor is a corporation, either under seal or under the hand of an
officer or attorney duly authorised. The sighature on such instrument need nct be

witnessed.

A proxy need not be a Member of the Company. A Member may appoint more than

one proxy to aftend on the same occasion. Deposit of any instrument of proxy shall
not preciude a Member from attending and voting in person at the meeting or any

adjoummént hereof.

The appointment of a proxy and the power of attorney or other authority, if any, under
which it is executed, or a copy of the authority notarially certified or certified in some

other way approved by the Board, shall be:

7431 in the case of an instrument in writing, received at the Office or such other
place as may be specified for that purpose in the notice convening the
Meeting or in the form of appointment of proxy sent out by the Company in
relation to the Meeﬁng at least 48 hours before the time fixed for holding
the Meeting or adjourned Meeting or the taking of a poll at which the

person named in the instrument proposes to vote; or

7432  in the case of an appointment of a proxy contained in an electronic
communication, where an electronic address has been specified for the

purpose of receiving electronic communications:
(a) in the notice convening the Meeting; or

(b) in any form of appointment by proxy sent out by the Company in

relation to the Meeting; or
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provided that no intimation in writing of such death, insanity, revocation or
determination shall have been received by the Company at the Office or such other
place (if any) as is specified for depositing the instrument of proxy before the
commencement of the Meeting or adjourned Meeting or the holding of a poll -

subsequently theretc at which such vote is given.
FURTHER PROVISIONS AS TO GENERAL MEETINGS

75. Written Resolutions of Members

Subject to the provisions of the Companies Acts, a resolution in writing or contained in an
clectronic communication executed by all the Members for the time being entitled to receive
notice of and to attend and vote at General Meetings (or, being corporations, by their duly
authorised representatives) and sent to such address (if any) for the time being notified by or
on behalf of the Company for that purpose shall be as valid and effective as if the same had
been passed at a General Meeting of the Company duly convened and held, and may consist

of two or more documents in like form each signed by one or more of the Members.

76. Corporate Representative

Any corporation which is a Member of the Company rnay. by resolution of its directors or
other governing body authorise such persen as it thinks fit to act as its representative at any
Meeting of the Company or of any class of Members of the Company, and the person so
authorised shall be entitled to exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise if it were an individual Member of the Company
(save that a Director, the Secretary or other person authorised for the purpose by the
Secretary may require such person to produce a certified copy of the resolution of
authorisation before permitting him to exercise his powers) and such corporation shall for the
purposes of these Articles be deemed to be present in person at any such meeting if' a peréon

so authorised is present thereat.

77. Class Meetings

77.1 A separate meeting for the holders of a class of shares (a “Class Meeting”) shall be
convened and conducted as nearly as possible in the same way as an Extraordinary

General Meeting, except that:
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T novIl2may Ce given excertin respect of a share of that class:

TS me cuorum a2t tme Class Meeting is nwo persons present inopersen hoiding
oroczrreseniinz oy ooroxy at least one-ihird in nomunal value of e lssued
snares oTthat class:

R e cooram 2 an adjeurned Class Meetng is one persen aciding shares of
that o.ass prasenlin person of by proxy: and

1l 1 0.0 mav be demanced in wriing by a Member present in perscn or oy
prox znd entitled 1o vote at the Class Meeting and on a poli cach Member

kas T-avote for every share of that class of which he 1s the acider.
DIRECTORS

78 Number of Directors

Unless and unzil ctheraise derermined by ordinary resolution of the Company. the number of

Directors shall not me [2ss5 than 70, but shall not 2e subject to any maximurn.

79. Power of the Board to Appoint Directors

Without prejudics o ne power of the Company pursuant o these Articles, the Directors shall
Have power 27 Any Ume o appeinl any persen eitzer o fill a casual vacancy or as an addinon
0 the Board. zut so 2t the toral number of Directors shall not exceed any maximum number
fixed in accordarce with these Articies. Subject to the provisions of these Arucles, any
Directer sc arpeinied snall 2cid office only until the dissolution orf the Annual General
Meeting o7 ©2e Cempany next foilowing such appointment unjess he is re-elected during such
meeting. and e sha. oot retirz ov rotation ar such meeting or to be taken Into account in

determininz me rotaiitn orretirsment of Directors at such meeting.

80. Vacation of office

The ottice o7z Director shall -e vacatad inanyv of the follewing events. name

‘a

8C.1  ifne sfall cecome pronivited oy law rom actng as a Director:
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80.2

80.3

80.4

80.5

80.6

80.7

81.

if (not being a Managing Director or Executive Director holding office as such for a
fixed period) he shall resign by delivering a notice in writing at the Office or if he

shall in writing offer to resign and the Board resolves to accept such offer;

if he shall have a bankruptcy order made against him or shall compound with his

' creditors generally;

if in England or elsewhere an order shall be made by any court claiming jurisdiction
in that behalf on the ground (however formulated) of mental disorder for his detention
or for the appointment of a guardian or for the appointment of a receiver or other
person (by whatever name called) to exercise powers with respect to his property or

affairs;

if he shall be absent from meetings of the Directors for six months without leave and

the Board resolves that his office be vacated; or

if a notice in writing 18 served upon him, by not less than three quarters of the other
Directors for the time being, to the effect that his office as Director shall on receipt of
such notice ipso facto be vacated, but so that if he holds an appoi‘ntment to an
executive office which thereby automatically determines such removal shall be
deemed an act of the Company and shall have effect without prejudice to any claim
for damages for breach of any contract of service between him and the Company. For
the avoidance of doubt, the notice in writing referred to in this sub-paragraph 80.6
may be signed in any number of counterparts, all of which taken together shall

constitute one and the same notice; ot

he ceases to be a Director by virtue of the Companies Act or is removed from office

pursuant to these Articles.

Removal of Director

The Company may in accordance with and subject to the provisions of the Companies Acts

by ordinary resolution of which special notice has been given remove any Director from

office (notwithstanding any provision of these Articles or of any agresment between the

Company and such Director, but without prejudice to any ¢laim he may have for damages for

breach of any such agreement) and elect another person in place of a Director so removed

from office.
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82. Rotation and retirement of Directors
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train the mumber rzouired anv Director wio wishes to retire and net orier nimsaic for re-
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the ore-third or ¢rher cearest number who have been leongest in offlce. As Detween wo or
more who 22wz heern oo office an equal length of time, the Director to retire shall in derault ot

agresment tetween mem e Zetermined by ot The length of time a Director has been in

otfice shall Te comooied from ais last elzction or appeintment when he has previously

"3

vacated office. A retiring Director shall ne eligitie for re-election.

84, Meeting to fill up vacancies

The Comparv. at arv General Meeting at which any Directors retire In manner aforesaid
may, subje¢t 10 any rzaciuticn raducing the numeer of Directors, fill up the vacated offices by

electing a |ix2 number -7 fersons o be Directors and may fill up any other vacancies.

8=, Retiring Directors mav be Re-elected

[f at anv Gerneral Meztmg at which an election of Directors ougnt to take place the places of
the retiring Directors z2 net Diled up, then the Company may pass an ordinary resolution to

re-elect every Direcizr or Dirsoiers 2iigible w0 continue in office untl the dissolution of the

Meelimzinthe next
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36. Appointment of Directors to be voted upon individually

A resclution Jor the zrroiniment of twe Or more persons as Directors by a single resolutcn
shall be v2id unless z rescluticn that it shall be so0 proposed has first tesn agread o by the

Teeting WItnout any & 112 Deling JIVen GgAlnst il
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87. Retirement

Any provision of the Companies Acts which would have the effect of rendering any person
ineligible for appointment or election as a Director or liable to vacate office as a Director on
account of his having reached any specified age or of requiring special notice or any other
special formality in connection with the appointment or election of any Director over a

specified age, shall not apply to the Company.

88. Right to Attend and Speak at General Meetings

A Director shall not be required to hold any shares in the capital of the Company. A Director
who is not a Member shall nevertheless be entitled to receive notice of and atiend and speak
at all General Meetings of the Company and all separate General Meetings of the holders of

any class of shares in the capital of the Company.

89. Qther Directorships

A Director of the Company may be or continue as or become a director or other officer,
servant or member of, or otherwise interested in, any body corporate promoted by the
Company or in which the Company may be interested as shareholder or otherwise, and no
such Director (other than a Director appointed to hold executive office in relation to the
management of the business of the Corﬁpany) shall be accountable to the Company for any
remuneration or other benefits received or receivable by him as a director or other officer

servant or member of, or from his interest in, such other body corporate.

90. Remuneration and Expenses

90.1  Other than Managing Directors and Executive Directors whose remuneration shall be
determined in accordance with Article 106, the Directors shall be entitled to be paid
out of funds of the Company by way of fees for their services as Directors such sums
(if any) as the Board may from: time to time determine (not exceeding in the aggregate
an annual sum (excluding amounts payable under any other provision of these
Articles) of £400,000 or such larger amount as the Company may by ordinary
resolution determine) and such remuneration shall be divided between the Directors
as they shall agree or, failing agreement, equally. Such remuneration shall be deemed

10 accrue from day to day.
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92.2

92.3

52.4

as a Director at any such meeting at which the Director appointing him is not
personally present and at such meeting to exercise and discharge all the functions,
powers, rights and duties of his appointor as a Director and for the purposes of the
proceedings at such meeting the provisions of these Articles shall apply as if he were

a Director.

Every person acting as an Alternate Director shall (except as regards power to appoint
an Alternate Director and remuneration) be subject in all respects to the provisions of
these Articles relating to Directors and shall dﬁring his appointment be an officer of
the Company. An Alternate Director 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 indemnified by the Company to the same extent as if he were a Director. An
Alternate Director shall not be entitled to receive from the Company any fee in lus
capacity as an Alternate Director but the Company shall, if so requested in wﬁting by
the appointor, pay to the Alternate Director any part of the fees or remuneration

otherwise due to the appointor. -

A Director or any other person may act as an Alternate Director to represent more
than one Director. Every person acting as an Al.t-ernate Director shall have one vote
for each Director for whom he acts as alternate, ih addition to his own vote if he is
also a Director but he shall count as only one for the purposes of determining whether
a quorum is present. Signature by an Altemate Director of 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 signature by his appointor.
An Alternate Director shall cease to be an Alternate Director:

92.4.1 if his appointor ceases for any reason to be a Director except that, if at any
meeting any Director retires by rotation or otherwise but is 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 in force as

though he had not retired; or

92.42  on the happening of any event which if he were a Director would cause him

to vacate his office as Director; or
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941. Powers to award Pensions
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are hereinbefore referred to or any of them or any class of them, and so that any Director

shail be entitled to receive and retain for his own benefit any such pension, annuity, gratuity,

allowance or other benefit (whether under any such fund or scheme or otherwise).

95.2

Directors’ Interests

A Director may hold any other office or place of prefit under the Company except

that of Auditor in conjunction with the office of Director and may act by himself or
through his firm in a professional capacity to the Company, and in any such case on
such terms as to remuneration and otherwise as the Directors may arrange. Any such
remuneration shall be in addition to any remuneration provided for by any other
Article. No Director shall be disqualified by his office from entering into any
contract, arrangement, transaction or proposal with the Company either in regard to
such other office or place of profit or as vendor, purchaser or otherwise. No contract,
arrangement, transaction or proposal entered into by or on behalf of the Company
which any Director or person connected with him is in any way interested, whether
directly or indirectly, shall be avoided, nor shall any Director who enters into any
such contract, arrangement, transaction or proposal or who is so interested be liable to
account to the Company for any profit realised by any such cdntract, arrangement,
transaction or proposal by reason of such Director holding that office or of the
fiduciary relation thereby established but the nature of his interest shall be disclosed

by him in accordance with the provisions of the Companies Acts.
For the purpose of this Article:

95.2.1 a genera! notice given to the Directors that a Director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons
is interested shall be deemed to be a disclosure that the Director has an

interest in any such transaction of the nature and extent so specified; and

9522  an interest of which a Director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an

interest of his.
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95.5

95.6

95.7

935.4.5  any contract, arrangement, transaction or other proposal concerning the
adoption, modification or operaticn of a superannuation fund or retirement
benefits scheme under which he may benefit and which either relates to
both employees and Directors of the Company or any of its subsidiary
undertakings and does not accord to any Director as such any privilege or
advantage not accorded to the employees to which such scheme or fund

relates;

9546  any contract, arrangement, transaction or proposal concerning the adoption,
modification or operation of any scheme for enabling employees including
full time Executive Directors of the Company and/or any subsidiary
undertaking to acquire shares of the Company or any arrangement for the
benefit of employees of the Company or any of its subsidiary undertakings

under which the Director benefits in a similar manner to employees; and

95.4.7  any contract, policy, arrangement, transaction or proposal concerning the
purchase of insurance for the benefit of the Directors whether under a

Directors and Officers Liability Policy or otherwise.

A Director shall not vote or be counted in the quorum on any resolution concerning
his own appointment as the holder of any office or place of profit with the Company
or any company in which the Company is interested including fixing or varying the

terms of his appointment or the termination thereof.

Where proposals are under consideration concerning the appointment (including
fixing or varying the terms of appointment) of two or more Directors to offices or
employments with the Company or any company in which the Company is interested,
such proposals may be divided and considered in relation to each Director separately
and in such cases each of the Directors concemed (if not debarred from voting under
this Article) shal] be entitled to vote (and be counted in the guorum) in respect of each

resolution except that concerning his own appointment.

If any question shall arise at any meeting as to the materiality of a Director’s interest
or as to the entitlement of any Director to vote and such question is not resolved by
his voluntarily agreeing to abstain from voting, such question shall be referred to the

chairman of the meeting and his ruling in relation to any other Director shall be final
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58.2

99.

meeting but nothing in these Articles shall require notice of a Board meeting to be

given to Directors outside the United Kingdom.

The Board shall be deemed to meet together if, being in separate locations, they are
nonetheless linked by conference telephone or other communication equipment which
allows those participating to hear and speak to each other and a quorum in that event
shall be two Directors so linked. Such a meeting shall be deemed to take place where
the largest group of Directors participating is assembled or, if there is no such group,

where the chairman of the meeting is.

Quorum

The quorum necessary for the transaction of business of the Directors shall be any three

Directors. A meeting of the Directors at which a quorum is present shall be competent to

exercise all powers and discretions for the time being exercisable by the Directors.

100.

100.1

100.2

101.

Chairman of a Meeting of the Directors

The Directors may elect from their number a chairman and a deputy chairman (or two
or more deputy chairmen) and determine the period for which each is to hold office.
If no chairman or deputy chairman shall have been appointed or if at any meeting of
the Directors no chairman or deputy chairman shall be present within 15 minutes after
the time appointed_for holding the meeting, the Directors present shall choose one of

their number to be chairman of the meeting.

If at any time there is more than one deputy chairman the right in the absence of the
chairman to preside at a meeting of the Directors or of the Company shall be
determined as between the deputy chairmen present (if more than one) by seniority in

iength of appointment or otherwise as reselved by the Directors.

Casting Vote

Questions arising at any meeting of the Directors shall be determined by a majority of votes.

In the case of an equality of votes, the chairman of the meeting shall have a second or casting

vote,
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105. Termination of Appointment

105.1 Any appointment of a Director to Managing Director or Executive Director shall
terminate if he ceases to be a Director but without prejudice to any rights or claims

which he may have against the Company by reason of such cessation.

1052 A Director appointed to Managing Director or Executive Director shail not cease to
be a Director merely because his appointment to such Managing or Executive office

terminates.

106. Remuneration

The salary or remuneration of any Managing Director or such Executive Director of the
Company shall, subject as provided in any contract, be such as the Board may from time to
time determine, and may be of any description including, without limitation, a fixed sum of
money, a sum altegether or in part be governed by the business done or profits made, the
making of provisions for the payment to him or his other dependants of a pension on
retirement from the office or employment to which he is appointed, or the participation in
pension and life assurance and o;cher benefits; or may otherwise be upon such other terms as

the Board determines.

107. Delegation ot_' Powers

The Directors may from time to time delegate entrust to and confer upon a Managing
Director or such Executive Director such of the powers and discretions exercisable under
these Articles by the Directors other than the power to make calls or forfeit shares upon such
terms and conditions and with such restrictions as they may think fit, and may confer such
power for such time, and to be exercised for such objects and purposes, and upon such terms
and conditions, and with such restrictions as they may think expedient; and either collaterally
with or to the exclusion of their own powers and discretions and may from time to time

revoke, withdraw, alter or vary all or any of such powers or discretions.
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112. Powers of Attorney

The Directors may at any time and from time to time by power of attorney under the Seal,
appoint any person or persons to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions (not exceeding those vested in or
exercisable by the Directors under these presents), and for such period and subject to such
conditions as the Directors may from time to time think fit; and any such power of attorney
may contain such provisions for the protection or convenience of persons dealing with such

attorney or attorneys as the Directors may think fit.

113. Sub-delegation

Any such delegates or attorneys as aforesaid may be authorised by the Directors to sub-
delegate all or any of the powers, authorities and discretions for the time being vested in

them.

BORROWING POWERS

114. Borrowing Powers of the Board

114.1 Subject to the following provisions of this Article, 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, subject to the Companies Acts, to issue debentures and other
securities, whether outright or as collateral security, for a debt, liability or obligation‘

of the Company or of a third party.

114.2 The Board shall restrict the borrowings of the Company and shall exercise all voting
and other rights or powers of control exercisable by the -Company in relation to its
subsidiary undertakings so as to secure (as regards subsidiary undertakings, to the
extent possible) that the aggregate principal amount outstanding in respect of moneys
borrowed by the Company and its subsidiary undertakings (the Company and its
subsidiary undertakings the “Group” for the purpose of this Article and each a
“Group Undertaking™) does not at any time without the previous sanction of an

ordinary resotution of the Company exceed fifteen times the aggregate of:

(1) the nominal capital of the Company for the time being issued and paid up; and
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114.3.3 the principal amount of any debenture (whether secured or unsecured) of

any of the Group owned otherwise than by any of the Group;

114.3.4 the principal amount of any preference share capital of any subsidiary

undertaking owned otherwise than by any of the Group; and

11435 any fixed or minimum premium payable on final repayment of any

borrowing or deemed borrowing;
but shall be deemed not to include:

1143.6 borrowings for the purposes of repaying the whole or any part of
borrowings by any of the Group for the time being outstanding and so to be
applied within six months of being so borrowed, pending their application

for such purpose within such period; and

114.3.7 borrowings for the purpose of financing any contract in respect of which
any part of the price receivable by any of the Group is guaranteed or
insured by the Export Credits Guarantee Department of the Department of
Trade or by any other Governmental department fulfilling a similar
function, to an amount not exceeding that part of the price rece‘ivable

thereunder which is so guaranteed or insured;

114.3.8 moneys taken on deposit or current account maintained with the Company
Or any other Group Undertaking carrying on the business which includes

the regulated activity of accepting deposits, less the amount of the net
indebtedness of other Group Undertakings whose business does not include

accepting deposits to any such company; and

1143.9 borrowings by one Group Undertaking from another, including the
principal amount of any loan capital (whether secured or unsecured) and
the nominal amount of any allotted or issued share capital (not being any
equity share capital) of a Group Undertaking beneficially owned, directly

or indirectly, by another Group Undertaking.

1144 A Report by the Auditors as to the aggregate amount which may at any one time in

accordance with the provisions of Article 114.2 be owing by the Company and its
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limit imposes =v tais Artcle shall be invalid or ineffectual excest in the case of
express noiizz 12 the iender or recipient of the security at the ime when the debt was
aritv given that the limit rereby imposed had been or would thereby te¢
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THE SEAL

The Seal
The Directors shall provide a Seal for tne Company and shall have power Tom time

¢ time 1o destoy the same and 1O substitute a new Seal in lieu theract,
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apply only to specific documents or transactions. Every instrument to which the Seal
shail be affixed shall be signed autographically by one Director and the Secretary or
by two Directors, save that as regards any certificates for shares or other securities of
the Company the Directors may by resolution determine that such signatures or either
of them shall be dispensed with or affixed by some methed or system of mechanical

signature.

115.3 Where the Companies Acts so permit, any instrument signed by one Director and the
Secretary or by two Directors and expressed to be executed by the Company shall
have the same effect as if executed under the Seal, provided that no instrument shall
be so signed which makes it clear on its face that it is intended by the person or
persons making it to be a deed without the authority of the Directors or of a -

committee authorised by the Directors in that behalf.
RESERVE
116. Reserve

The Directors may from time to time set aside out of the profits of the Company such sums as
they think proper as a reserve or reserves which shall, at the discretion of the Directors, be
applicable for any purpose to which the profits of the Company may be properly applhied, and
pending such applicaﬁon may, at the like discretion, either be employed in the business of the
Company or be invested in such investments as the Directors think fit. The Directors may
divide the reserve into such special funds as they think fit, and may consolidate into one fund
any special funds or any parts of any special funds into which the reserve may have been
divided as they think fit. The Directors may also without placing the same to reserve carry
forward any profits which they may think prudent not to divide. Any such setting aside of

sums or carry forward of profits shall be subject to the terms of the Companies Acts.
RECORD DATES

117. Power to Choose Record Date

117.1 Notwithstanding any other provision of these Articles, but subject to the Companies
Acts and any preferential or other special rights attached to shares, the Company or

the Board may fix any date as the record date for a dividend, distribution, allotment or
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DIVIDENDS

118, Declaration of Dividends

Lo i [oy e (VAP
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If the Board acts in good faith, it shall not incur any liability to the helders of any

class of shares for any loss they may suffer in consequence of the payment of an
interim or fixed dividend on any other class of shares ranking pari passu with or after

those shares.

120. Restriction on Pavment

No dividend or interim dividend shall be paid otherwise than in accordance with the

provisions of the Companies Acts.

121. Entitlement to Dividends

Except insofar as the rights attaching to, or the terms of issue of, any share otherwise provide,
afl dividends shall be declared and paid according to the amounts paid up on the shares in
respect whereof the dividend is paid, but no amount paid on a share in advance of calls shall
be treated for the purpose of this Article as paid up on the share. All dividends shall be
apportioned and paid proportionately to the amounts paid up on the shares during any portion
or portions of the period in respect of which the dividend is paid; but if any share is issued on
terms providing that it shall rank for dividend as if paid up in full or in part from a particular
date, whether past or future, such share shall rank for dividend accordingly.

122. Deductions and Waivers

122.1 The Directors may deduct from any dividend or other moneys payable to any Member
On or in reépect.of é share all sums of money (if any) presently payable by him to the
Company on account of calls or otherwise in relation to shares of the Company.
Sums so deducted can be used to pay amounts owing to the Company in respect of the

shares.

122.2 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 if such document is signed by the
Member (or the person entitled to the share in consequence of the death or bankruptcy
of the holder or otherwise by operation of law) and delivered to the Company and if

or to the extent that the same 1s accepted as such or acted upon by the Company.
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124.

No Interest on Dividends

Subject to the rights attaching to, or the terms of issue of, any shares, no dividend or other

moneys payable on or in respect of a share shall bear interest against the Company.

125.

125.1

125.2

126.

126.1

126.2

127.

127.1

LND99 392278-4 065766.0018

- Unclaimed Dividends

The payment of any unclaimed dividend or other moneys payable on or in respect of a
share into a separate account shall not constitute the Company a trustee in respect

thereof.

Any dividend unclaimed after a period of twelve years from the date on which:
125.2.1  such dividend was declared; or

125.2.2  such dividend became due for payment

shall be forfeited and shall revert to the Company.

Retention of Dividends

The Directors may retain any dividend or other moneys payable on or in respect of a
share on which the Company has a lien and may apply the same in or towards

satisfaction of the moneys payable to the Company in respect of that share.

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

transfer the same.
RESERVES

Capitalisaiion of Profits and Reserves

The Board may with the authority of an ordinary resolution of the Company:

127.1.1 subject to the provisions of this Article, resolve to capitalise any

undistributed profits of the Conﬁpany not required for paying any

preferential dividend (whether or not they are available for distribution) or
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(b) The payment up by the Company on behalf of the Members of the

amounts, or any part of the amounts, remaining unpaid on their
existing shares by the application of their respective propertions of

the sum resolved to be capitalised,

and any agreement made under that authority shall be binding on all such

Members;

127.1.7 generally do all acts and things required to give effect to the ordinary

resolution; and

127.1.8  for the purposes of this Article, unless the relevant resolution provides
otherwise, if the Company holds treasury shares of the relevant class at the
record date specified in the relevant resolution, it shall be treated as if it
were entitled to receive the dividends in respect of those treasury shares
which would have been payable if those treasury shares had been held by a

person other than the Company.
ACCOUNTS AND INSPECTION OF RECORDS

128. Accounting Records to be Kept

The Board shall cause to be kept accounting records sufficient to show and explain the
Company’s transactions, and such as to disclose with reasonably accuracy at any time the

financial position of the Company at that time, and which accord with the Companies Acts.

129. Inspection of Records

No Member in his capacity as such shall have any right of inspecting any accounting record
or book or document of the Company except as conferred by law, ordered by a court of

competent jurisdiction or authorised by the Board or by ordinary resolution of the Company.

SUMMARY FINANCIAL STATEMENTS

130. Summarv Financial Statements

The Company may send summary financial statements to Members of the Company instead

of copies of its full accounts and sending financial statements for the purposes of this Article
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delivery. Where any notice or document is served on or sent or delivered to any person in
respect of a share in accordance with these Articles, no person deriving any title or interest in
that share shall be entitled to any further service, sending or delivery of that notice or

document,

133. Members Resident A_broad or on branch registers

133.1 Any Member whose registered address is not within the United Kingdom and who
gives to -the Company a postal address within the United Kingdom at which notices or
documents may be served upon, or delivered to, him shall be entitled to have notices
or documents served on or sent or delivered to him at that address. Any Member
whose registered address is not within the United Kingdom and who gives to the
Company an address for the purposes of electronic communications may, at the
absolute discretion of the Board, have notices or documents sent to him at that
address. Otherwise, 2 Member whose registered address is not within the United

Kingdom shall not be entitled to receive any notice or document from the Company.

133.2 For a Member registered on a branch register, notices or documents can be posted or

despatched in the United Kingdom or in the country where the branch register is kept.

134, Service of Notice on Person Entitled by Transmission

A person who is entitled by transmission to a share, upon supplying the Company with a
postal address within the United Kingdom for the service of notices, shall be entitled to have
served upon or delivered to him at such address any notice or document to which he would
have been entitled if he were the holder of that share. A person who is entitled by
transmission to a share, upon supplying the Company with an address for the purposes of
electronic communications for the service of notices may, at the absolute discretion of the
Board, have sent to him at such address any notice or document to which he would have been
entitled if he were the holder of that share. In either case, such service, sending or delivery
shall for all purposes be deemed a sufficient service, sending or delivery of such notice or
document on all persons interested (whether jointly with or as claimants through or under
him) in the share. Otherwise, any notice or document served on or sent or delivered to any
Member pursuant to these Articles shall, notwithstanding that the Member is then dead or
bankrupt or that any other event giving rise to the transmission of the share by operation of

law has occurred and whether or not the Company has notice of the death, bankruptcy or
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have been properly served on all affected Members who are entitled to have notice of the

Meceting served upen them, on the day when the advertisement has appeared in at least one
such paper. If at least six clear days prior to the Meeting, the sending of notices by post or by
electronic communications has again become generally possible, the Company shall send
confirmatory coples of the notice by post or by electronic communications to the persons

entitled to receive them.
WINDING UP

137. Division of Assets

[f the Company shall be wound up the liquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Companies Acts, divide
amongst the Members in specie or kind the whole of 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 sanction, vest the whole or any part of such
assets in trustees upon such trusts for the benefit of the contributeries as the hiquidator, with
like sanction, shall think fit, but so that no Member shall be compelled to accept ahy shares or

other securities or other assets whereon there is any liability.

138.  Petition or Administration Order

The Directors shall have power in the name and on behalf of the Company to present a
petition to the court for the winding up of the Company or for an administration order to be

made in relation to the Company.
PROVISION FOR EMPLOYEES

139. Provision for Emplovees

The Board may exercise any power conferred by the Companies Act to make provision for
the benefit of persons employed or formerly employed by the Company or any of its
subsidiary undertakings in connection with the cessation or transfer to any person of the

whole or part of the undertaking of the Company or that subsidiary undertaking.
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DESTRUCTION OF DOCUMENTS

141. Presumptions Where Documents Destroyed

If the Company destroys or deletes:

141.1 any share certificate which has been cancelled at any time after a period of one year

has elapsed from the date of canceilation; or

142.2 any instruction concerning the payment of dividends or other moneys in respect of
any share or notification of change of name or address at any time after a period of
two years has elapsed from the date the instruction or notification was recorded by the

Company; or

1423 any instrument of transfer or Operator-instruction for the transfer of shares
which has been registered by the Company at any time after a period of six years has

elapsed from the date of registration; or

142.4 any other document on the basis of which any entry is made in the Register at any
time after a period of six years has elapsed from the date the entry was first made in

the Register in respect of 1t

and the Company destroys or deletes the document or instruction in good faith and without
express notice that its preservation was relevant to a claim, 1t shall be presumed irrebuttably
in favour of the Company that every share certificate so destroyed was a valid certificate and
was properly cancelled, that every instrument of transfer or Operator-instruction so destroyed
or deleted was a valid and effective instrument of transfer or instruction and was properly
registered and that every other document so destroyed was a valid and effective document
and that any particulars of it which are recorded in the books or records of the Company Hwere
correctly recorded. If the documents relate to Uncertificated Shares, the Company must
comply with any requirements of the Uncertificated Shares Regulations which limit its ability
to destroy these documents. Nothing contained in this Article shall be construed as imposing
upon the Company any liability which, but for this Article, would not exist or by reason only
of the destruction of any document of the kind mentioned above before the relevant pericd
mentioned in this Articie has elapsed or of the fact that any other condition precedent to its
destruction mentioned above has not been fulfilled. References in this Article to the
destruction of any document include references to its disposal in any manner.
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