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Preliminary

1,

Articles of association

These articles constitute the articles of association of the company. No regulations containéd
il any statute or subordinate legislation, including the regulations contained in the Schedule to
the Companiés (Tables A to F) Regulatioris 1985.(as amended), apply to-the campany.

Interpretation and limitation of liability

2

Defined terms

In the articles, unless the context reéquires otherwise:

"alternate” or “alternate director” has the meaning given in article 25;
*appointor” has the meaning given in article 25;

"articles" means the company's articles of association;

"bankruptcy” includes individual insolvency. proceedings in a jurisdiction other than England
and Wales or Northern Ireland which have an effect similar to that of bankruptcy;

"call" has the meaning given iri article 39;

"eall notice™ has the meaning given in article 39;

"chair" has the meaning given in article 14;

"chair of the mcéeting" has the meaning given in article 63;

"Companies Acts" means the Companies Acts (as defined in section'2 of the Comparies Act
2006), in so far-as'they apply to the company;

"company's lien" has the meaning given in article 37;

"director” means a director of the company, and includes any person occupying the position
of'director, by whatever name called and "directors” means the directors ot any of them
acting asihe board of directars of the company;
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“distribution recipient” has the' meaning given i article 55;

"document” includes, unless otherwise specified, any document sent or-supplied in electronic
Form;

“electronic form" has the mearing given in section 1168 of the Companies Act 2006,

“fully paid” in relation to a share, means thatthe nominal value and any premium to be paid
to the company in respect of that share have been paid to the company;

"holder" in relation.to shares means the person whose name.is entered in the register of
menibers as the holder of the shares;

"jnstrument" means a document in wtiting;.

“lien enforcement notice” has the meaning given in article 38;

“member" has the meaning given in section 112 of the Companies Act 2006;

"pffice" means the registered office of thé company;

"ardinary resolution” has the meaning given in section 282 of the Companies: Act 2006;
"paid" means paid or credited as paid;

"parent company" means a company (wherever incorporated) whicHi is the Holder df not less
than ninety per cent of the issued shares of the cofnpany;

"participate”, in relation 1o a directors' meeting, has the. meaning given in article 12;

"partly paid" in relation to & share means that part of that share's nominal value or any
premium at which: it was issued has not heen paid to the company;

“proxy notice” has the meaning given in article 69;

"secretary” means the secretary of the company or any other person appointed to perform the
duties of the secretary of the company, including a joint, assistant or deputy secretary;

"shares" means shares in the company;
"special resolution” has the meaning given in section 283 of the Companies Act 2006;
"subsidiary™ has the meaning given in section 1159 of the Companies Act:2006;

"transmittee” means a person entitled {o‘a ‘share by reason of the death or bankruptcy of a
member, or in consequence of the merger or consolidation-af any member, being a
carporation, or otherwise by operation of law; and

"writing" means the representation or reproduction of words, symbols or other information in
-a visible form by any method or combination of meéthods, whether.sent or supplied in
electronic form or etherwise,

‘Unless the context otherwise requires, other wards or expressions containéd in these articles
bear the same meaning as in the Companies Act 2006 as-in force on the date when these
-articles become binding on the company.

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation is a reference to-it as it is in torce from time to time, taking account of;

(a) any subordinaté legislation from time-to time madé under it; and

1
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(b) any amendment or re-enactment and includes any statute, statutory pr‘pvisi‘on or
' subordinate [egistation which it amends or re-enacts;

Clause and paragraph headings are inserted for ease of reference anly.and shall not affect

construction.,
Liahility of members

The liability of the meinbers is limited to the amount, if any; unpaid on the shares held by
them.

Directors

Directors' powers and responsibifitics

4.

6.2

6.3

1.2

Directors' gencral authority

Subject to the arlicles, the directois are resporisiblé for the management of the company's.
busingss, for which purpose they may exercise all the-powers of 1he company.

Meinbers' reserve power

The members may, by special resolution, or the parent company (if any) may, by notice,
direct the girectors. to take, or refraip from taking, specilied action.

No such diréction invalidates anything which the diréetors have done before the passing of the
resolution or the giving of the notice (as the case may be).

Dirgctors. may delegate

Subject to the articles, 1he directors may delegaic-any of the powers which are conferred an
them nnder the articles:

(a) ta such person: or committec;

(B) by suchineans (ircludisg by power of attorney):;
(€)  tosuéhan extent;

(d) in relation to such matters or terrilories; and

(e) on such terms and conditions;

as they think fit.

Any such delegation shall, in the absence of express provision to the conirary in the terms of
delegation, be deemed to'include authority to sub-delegaté all or any of the powers: delegated.

"The directors may revoke any delegation in whole or part, or alter its terms and conditions.
Committees

Committees to which the directors delegate any of their powers must follow procedures which
are based as far as they.are applicable on those. provisions of the articles which govern the
taking of decisions by directors.

The directors may co-opt persons other than directors onto any such committee. Any such co-
Opted persons may enjoy voting rights in the ¢commiltee. The co-opted members shall be less



7.3

than one half of the total membership of the commitiee and a resolution of any committee
shall be effective only if 2 majority of the members present dre directors.

The directors may make rules of ‘procedure for all or any cofimittees, which prevail over rules
derived from the articles if they are not consistent with them.

Associnte.directors

The directors may appoint any persen to any office or employment having a designation or
title incloding the word "director” and/or ‘may attach such a designation or title to-any existing
office dr employment with the company and may terminate.any such appointinent or the use
of any such designation or title: The inclusion of the word "director” in the desipnation or title

of any such office or empioyment shall in no way imply that the holder is adirector of the

conpany, and the holder shall not thereby be empowered in any respect to dct as, or be’

deemed to be, & director of the company for any of the purposes of the articles.

Decision-making by directors

9,
9.1

9.2

10.
10.1

10.2

10.3

10.4

11
111

11.2

Directors to take decisions collectively

The general rule about decision-making by directors is that any decision of the directors muist
be either a:majority decision at a teeting or a decision taken in accordance with article 10.

1f:
(a) the company only has one director; and
(b) no provision of the articles requires it to have more than one director,

the general rule does not apply, and the director may take decisions withoutregard to any of
the: provisians of the articles relating 1o directors’ decision-making, save that they shall
comply with the requirements of article 19.

Unanimous decisions

A decision of the directors is taken in accordance with this article when all eligible'directors
indicate to.each other by any means that they share a common view on a matier.

Such a decision may take the form of a resolution in writing where edch eligible director has
signed one or more copies of it, or to which each ¢ligible director has otherwise indicated
agreement in writing.

‘References in this article to efigible directors are to directors who would have been entitled to

vote on the matter had it beer proposed as a resolution at a directors' meeting,

A decision may not be taken in accordance with this article {f the eligible directors would not
have formed a quorum at such a meefing,

Calling » directors' meeting

Any director may ¢al] a directors' meeting By giving notice of the meeting to the directors or
by authorising the secretary (if any) to give such notice.

Ndtice of any diréctors’ meeting must indicaté:
@ its praposed date and time;

(5)) where it isto t'ake_p]ace; and
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1.

12,1

12.2

12.3

13..
13.1

132

14,

14.1
14.2
14.3
1.4

(c) if it is.anticipated that directors participating in'the meeting will not be in the same
place, how it is proposed that they should communicate with each other during the
meeting,

Notice of a directors' meeting must be given to each director, but need not be in writing.

‘Notice of a directors' meetjng need not be-given to directors who waive their entitlement to
notice of thal meeting, by giving notice to that effect to the company not more than seven
-days after the date on which the meeting is held. Where such netice is given afterthe méeting

has been held, that does not affect the validity of the meeting, or of any business:conductéd at
it.

Participation in directors' mectings

‘Subject 1o the articles, directors participate in a directors’ meeting, or part of a directors'
inesting, when:

‘(a) the meeting, has been cailed and takes place in accordaince with the atticles; and

L)) they can each communicate Lo the others any information or opiniens Lhey have pn
any pasiicular item of the business of the meeting.

In determining whether«directors are participating'in a directors' meeling, it is irvelevant where

.any director is or how they communicate with eachi other.

If all the directors participating in 2 meeting are not in the same place, they may decide that
the meeting is to be treated as taking place whetever any of them'is. In default of such a
decision, the meeting shall be deemed 1o 1ake place where thé largest group of those
participating is assembled, or, if there is no such group, where the chair of the meeting is.

Quorum for directors' meetings

At a directors’ meeting, unless a quorum is participating. no proposal is 10 be voied on, except
a proposal to call another meeting.

The quorum for directors' mectings may be fixed from time to time by a.décision of the

‘directors, but it musl never be less than twao, and unless otherwise fixed it is iwo. This article

does not apply lo a-company that falls within article 9.2.

tf the total number of directors f_qr the _time being is less than the gudrum requived, the
directors must not take any decision pther than a decision:

(a) ‘to appoint further directors; or

(b) to-call a general meeting so as to enable, the members Lo appoint further directars.
Chalring of directors’ meefings

The directors tay appoint a director te chair theirmeetings.

The petson so-appointed for the time being is know as the chair..

The directors may terminate the chair's appointment at any time.

If the ehair is not participating in a directors' meeting within ten minutes of the time at which,
it was to start, the parlicipating directors must appoint one of themselves to chair it.

Voting at directors' meetings: general rules

Subject 1¢ the anticles, each director participating in a directors' tmeeting has one vole.
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16.
16.1

l6.2

17

18.
181

Subject to such disclosure as is required by law and the arficles, a director-wha is interested in
an-actual or proposed transaction or arrangement with the company is to be counted as
participating in'the decision making process (including for this purpose any directors' meeting’
ar part of a directors' meeting) for quorum and voting purposes.

Chair's €asting vote at directors’ meetings

if the numbers of votes for and-against a praposal are equal, the chair or other director
chairing the meeting has a ¢asting vote.

But this-does not apply if, in accordaiice with the articles, the chair or other director is nét to
be counted as participating in the decision-making process for quorum or voting purposes.

Alteraates voting at directors’ meetings

A director who is-also an alternate director has an additional vate on behalfof each appointar
wliois:

‘(a)  not participating ina directors’ meeting; and

()  would have been entitled to vote if they were participating in it.
Conflicts of interest

Subject to the articles, and provided that they have declared the nature and extent of their
interest in accordance with the requirements of the Companies Acts, a director
notwithstariding their office:

{(a) may be a party to, or otherwise interested in, any transaction or arrangement with the
company or.in which the company is otherwise interested;

({9} miay be a director or other-officer of, or employed by, or a party 10 aniy transaction or
arrangement with, or-otherwise interested in, .any body corporate promoted by ihe
company or in whlch the company is otherwise interested; and

(c). may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any parent undertaking or subsidiary
undertaking of thic campany, of any subsidiary undertaking of any parent undertaking
of the company, or any body corpotate in which any such parent undertaking or
subsidiary undertaking is interested

and;

{i) unless the directors-decide otherwise shall not, by reason of their office. be
accountable-to the company for.any remuneration or other benefit which they
derive from any suchi office or employment or from any such transaction or
arrangement or from any interest in any such body corporate and no such
transaction or arrangement shall be liable to be avoided on the ground of any
such interest or benefit;

(iiy  shal not infringe their duty to avoid a situation in which they have, or can
have, a.direct or indirect interest that conflicts, or-possibly: may conflict, with
the interests of the company as a result ofholding any such office-or’
employment with or being a party to any such transaction or arrangement or
otherwise being interested in any such body corporate;

(iii).  shall not be required to disclose to the company, or use in performing their
duties as & director of thie company, any information relating to any such



18.2

183

184

office or employment if to make such a disclosure or use.would result in-a
breach of a duty or obligation of confidence owed by them-in relation to or in
connectipn with that office, émployment, ttansaetion, arrangement or interest;
and.

{iv)  may absent themselves from discussions, whether in meetings of the dire¢tors
or otherwise, and exclude themselves from the- receipt or use of information,
which will or may relate to that office, employment, transeciion, arrangement
or interest.

The directors may authorise (subject {o such terms and conditions, if any,as they may think
fit to impose from time to time, and subject always to their right to-vary or terminate such
authorisatien), to the fisllest extent permitted by law:

(@) any maiter which would otherwise result in a director infringing their duty to-avoid a
situation in which they have, or can have, a direct or indirect intérest that conflicts, or
possibly may conflict, with the irtcrests of the company and which may reasonably be
regarded as likely to-give rise to a conflict of interest {including a conffict of interest
and duty or conflict of duties); and

(b)  adirector to accept or continue in any office, employmenl or position in addition to
their office as-a director of the company (notbeing.an affice, employment-or. position
which the dircttor is authorised to hold pursuant to aiticle 18.1(b) and/or article

18.1(¢))

and may authorise the manner in. which a conflict of interest arising out of sueh ma_her, office,
employment or position may bt dealt with. ¢ither before or at the 1ime that such a conflict of
interest arises.

Ariy authorisatipn pursuant to article 18.2 is effective only if:

@ the matier, in question was proposed in writing for consideration at a directors’
meeting, in accordance with normal procedures or it such other manner as the
directors may approve;

(b} any Tequirement as to the quorum at the meeting at which the maller is considered is
‘met without counting the direclor in question or any othizr interesied director; and

{c) the matter was agreed to without their voling o7 would have been agreed o il their
voles had not been counted.

In relation to any matter, office, einployment or position that has béen autharised pursuant to
afticle 18.2 (subject to such ternis and conditions, if any, as the direclors may think fit1eo.
impose fram time to time, and subject always to their right to vary or terminate such
authorisation-or the permissions sct oyt below):

{2) the director shall not be required to disclose to the eompany,-or use in performmg
their duties as a director p['the company, any information refating te such matter; or
such office, employment dr position, if to make such a disclosure or use would result
in 4 breach of & duty or obligation of confidence owed by them in relation to or in
connection with that maiter, or that office, employment or pasition;

(b) the-director may absent themselves (rom d'iscussions, whether in diréctors’ meetings
or otherwise, and exclude themselyes from the receipt.or use of information, which
will or may relate to that matter, or that office, employment or position; and
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20.

{c) the direcior shall not, by reason of their office as 4 director of the company, be
atcountablé to the company for anty remuneration or other benefit which thicy derive
from .any such matter, or from any such office, employment or position.

Records of decisions to be kept

Thé directors must ensure that the company keeps a record, in writing, for at ledst 10 years
from the date of the decision recorded, of every unanitmous: or majorzty decision taken by the
directors.

Directors' discretion to make further rules

Subject to the articles, the directors may make any rule which they think fii about how they
take decisions, and about how such rules are to be recorded or communicated to-directors. '

Appointment of directors

21.

21.3

22,

Methods of appointing and removing directors-

Thé parent company (if ahy) may at any time and from time'to time appoint any person who
is willing to act as a directdr, and is permitted by law to do so, to be a director, either to fill a
vacancy or a5 an additional director, and may remove any director from office.

‘Any appointment or removal of a director iri accordance with arficle 21.1 must be effected by

notice in writing to the company signed by the persen making the appointment or removal or
inany other manner approved by the directots.

The directors shall also have the power to dppoint any person who is willing to act as a
director, and is perm:t(ed by Jaw to do s0, 1o be a director, either o fill a vacancy or as an
additional director.

Termination of director's appointment
A person cegses to be a directdr as soon as:

(a) that person ceases to be a director by virtue of any provision of the Cornpanies Act.
2006 or is prohibited from being a director by law;

(b) a bankruptey order is made agdinst that person;

© a composition is made with.that person's-creditors generally in satisfaction of that
person's debts;

) a registered medical practitioner who is treating that person gives a written opinion to

the company stating that that pérson has become physically or mentaily. incapable of
acting as a director and inay remain o for more than thiee inonths;

(e) notification is received by the company from the director that the:director is resigning
from office as director, and such res{gnation has taken effect in dccordance with its
terws;

63} that person is convicted of a criminal offence involving fraud or dishoriesty and the
directors resolve that they shall for that reason cedse to be a directot;

(). that person is removed as a director in accardance with article 21.1; or

() that person is requested to résign in writing by all of the dther directors, In calculating
the number of directors who are required to make such a request to the director:
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233

234
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(@ an alternate director appointed by that person acting in their capacity as such
shall be excluded; and

(i1)  adirector and any aliernate director appointed by that person and acting in
their capacity as stich shall constitute a single director for this putpose, so that
the signature-of either shill be sufficient.

Directors' remuneration

Directors may undertake any services for the company that the directors decide.

Directors, provided that they have obtained the approval of the parent company (if any), are
entitled 10 such remuineration as the direciors determine:

(@) for theirservices lo the company as direcfors; and

() for any other service which thoy undértake for the conipariy.

Subject to the articleés, a director's remuneration may:
(8 take any form: and

b include dny arrangements in connectioi with the payment of & pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect bf that director.

Unless the directors decide otherwise, directors' remuneration accrues from day to day.
Directors' expenses

The company may pay any reasonable expenses which the directors properly incur in
cohnection with tlieir attendance at:

{8) meetings of directors or commitiees ol directors;

(b) general meetings: of
(© separate meelings of the holders ol any class of shares or of debentures of the
cOmpany,

or otherwise in conneclion with the exercise of their powers and the discharge of their
responsibilities in relation to thie company.

Alternate directors

3]
_Un
o

Appointment and removal of aliernates

Any director (the "appointor”) may appoint ds-an alternate ariy other directer, or any other
person who is willing to act as a director, and is permitted by law to do'so, and who has heen
approyved b) decision of the directors, to:

(a) exercise that directot’s powers; and
(b)  carry out that difector's responsibilities,
in relation to the taking of decisions by the ditectors in the absence of the alternate's appointar.

Any- appomlment or removal of ah alternate must be effected by notice in writing to the
company signed by the appointor or-in any other marner approved by the dlrectors A notice
of removal of un- _altemate; must comply with arlicle 27{a). A notice ol appointment of an
alierndte must inctude the following detsils:



26,

26.2

26.3

26.4

26.5

27,

(a) the time and date fiom which the appointment takes effect;

(b) thie name and any former name of the alteérnate;

{c) the alternate's residential address;

@ the country or state (or part of the UK) in which the aiterhate is usually resident;
(e} the alternate's nationality;

® the alternate's biisiness occupatian (if any); and

{g) the alternate’s date of birth,

‘Rights and responsibilities of alternate directors

An alternate director miay act.as alternate director for more than one director-and has the samie
rights-in relation to any decision of the diréctors as the alternate's-appointor.

Except as the articles specify otherwise, alternate directors:

(a) -are deemed for all purposes to be directors;

(b} are liable for their own acts.and omissions;

(c) are subject to the same restrictions as their appeintors; and
(d) are not deemed to be agents of or for their appointors.

A person who is an-alternate director and also a directoris entitled, in the absence of their
appomtor, to a separate vote on behalfof their appointar, in addition to their own vote, on any
decision of the directors, but shall not be ¢ounted as more than one director for the purposes

«of determining whether a quorum is present.

A person who is an alternate director but not a director:.

(a) may be counted as participating for the purposes of determining whether a quorum is
present (but only if that person's appointor is not participating);

(b) may participate in tsking a decision in accordance with article 10 (but only if that
person's appointor has not so participated); and

(c) shall not be counted as more than one director for the purposes of articles 26.4(a) and
26.4(b).

An altemate director is not entitled to receive any rémuneration from the-company for S'er\fing

88 an altérnate director except such part of the alternate's appointor's remuneration as the
-appointor may direct by notice in writing made 1o the company.

Termination of alternaté directorship

An alternate ditector’s appointment as an alternate terminates;

(a) when the glternaté’s appointor revokes the appointment by notice to the company in
writing specifying when it is to terminate;

) on the occurrence in relation to the altemate of any event which, if it occurred in
relation to the altérnate's appointor, would Tesult in the temiination of the appointor’s
appointment as a director;

(c) on the deafh of the ‘aitemate's.appointor;



{d) when the alternate’s appointor’s appointment.as a director terminates; or

(e} when the alterriate director resigns their office by notice to the company.

Seeretary

28.  Appointment and removal of secretary

28.1 The company is not réquired to have a secretary, However, 4 secretary may at any time and
from time te time be appointed, in which case the rémaining provisions of this article 28 shal!
apply.

282 .Subject tothe articles, the secretary shali be appoinicd by the parerit company (if any} or the
directors for Such term, at such remuneration and upon sich conditions as they may think fit
and any secretary so appointed may be removed by eilher the parent company (if any) or the
directors.

283 Two or more joint secrétaries, each of whom shall have fiill authority fo act alone and
independently:of each other, may be appointed pursuant o the provisions of this article 28.

Part 3

Shares and distribiutions

Issue of shares

29.
29.1

292

30.
30.1.

30.2

3.
L1 NI

3.2

Powers to.issue different ciasses of share

Subject to the articles, but without prejudice to the rights-attached to any existirig share, the
company may issue shares with such rights or restriclions ag may be determined by ordinary
resolution or, subject to and in default af such determination, as the directors may determine.

The company may issue shares which are 10 be redeemed, or are liable to be redeemed at the

option.of the company or-the holder, and the directors nay determine the terms, conditions

and manner of redemption of any such shares.

Power to allot shares and disapplication of pre-emption rights

Nane of the réqtiirements of sections 561 and 562 of the Companies Acl-2006 shall apply to.
the company.

The directors.shall notexercise any powei of the campany 16 allol shares, or to grant rights to

subscribe for or'té convert any security into shares, except with the prior approval of the-
parent company (i any) save that no such approval shall be required in respect of any

-allotment or grant to-the parent company (if any).

Payment of comniissions on subseription for shares

The company may pay any person a cammission in consideration for that person:
(&) subscribing, or agreeing to subscribe, for shares; or

(b) pracuring, ar agreeing to procure, subscriptions for shares.

Any such commission may be paid:

{ay  incash, orin [uly paid of partly paid shares or other securities, or partly. in one way
and partly in the-other; ard

{b)  ‘inrespect of a conditional or an absolute subscription,



Interests in shares

32,

Company not bound by less than absclute intergsts

Except ds requiréd by law, no'person is to be'recognised by the company as holding any share
upon any trust, and except as otherwise required by law or the articles, the company.is not in
any way io be bound by or recognise any interest in a share other than the holder's absolute
ownership of 1t and all the rights attaching to it.

Purchase of own shares

33.

Power to purchase shares out.of cash-

Subject to the provisions of the Companies Acts, the company may purchase its own shares
out of capital, otherwise than in aceardance with Chapter 5 of Part 18 of the Companies Act
2006, up to an aggregate purchase price in any financial year not exceeding the lower of:
(@)  £15000;and

) the nominal value of five per cent of the fully paid share capital of the company,
calculated at the beginning of the relevant financial year.

Share certificates.

34.
34.1

34.2.

34.3

344

35,
35.1

35.2.

36.
36.1

Certificates to be issmed.

‘The company must issue each member with one or more certificates in respect of the shares

which that member holds,

Excépt as otherwise specified in the articles, all centificates must be issued free of charge.

No certificate may be issued in respect of shares of more than one class.

If more than one petson holds a share, only one certificate may be issued in respect of it.
Confents and execution of share certificates

Eveéry certificate must specify:

(a)  iri respect of iow many shares, of what class, it is issued;

(b) the nominal value of those shares;

{c) the amount paid up on them; and

{d) any distinguishing numbers assigned to.them.

Certificates must:

(@) have affixed to them the company's comman seal; ar

() be otherwisé executed in accordance with the Comparics Acts.
Replacement share eertificates

If a certificate issued in respect-of-a member's shares is:

(a) damaged or defaced; or

(=) said to be lost, stolen or destroyed,



362

thiat member is entitled to be issued with a replacement certificate ini respect of the same
shares.

A member exercising the right to be issued with such a replacemient certificate:

(a) may at the same time exercise the right to be issued with a single certificate or
separate cerfificates;

b) must reiurn the certificate which is to be replaced to the company if it ts damaged or
defaced; and

{) must comply with such conditions as'to evidence, indemnity ard the payment of a
reasonable fee as the directors decide.

Partly paid sharés

37,
371

37.2

373

38,
38.4

382

Company’s lien over partly paid shares

The eompany has a lien (tlie "company’s lien") over every share which is partly paid for any
part of:

(a) that shaic's nominal value; and
{b)  any premium at which it was.issyed,

which has not heen paid Lo the company, and which is'payable immediatély or at some time in
the future, whether dr not a call notice has been sent in respect of it.

The company's licn over a share:

{(a) takes priority over any third party's jnterest in (hal share;and

{b) extends lo any dividend or alhermoney payable by the company i respect of that
stiare and (if the licen is enforced and ifie share is sold by the company) the proceeds of
sale of that share.

The directors may a1 any time decide that 4 share which is or would otherwise be subject to
the company's lien shall not be subject to it, either wholly or in part.

Enforcement of the company's lien

Subject to.the provisions-of this article, ifs

(a) a lien enforcement nitice has been given in respéct of a.share; and

(t)  .ihe.person to whom the notice was given has failed ta comply with it,

the company may sell that share in sach manner as the directors decide.

A lien enforcement notice:

{a) may only be given in'respect of-a sharé which is subject 16 the company’s lien, in
respect of which a sum is payable and the due date for payment of that sum has
passed;

(b} muist specify the share concerned,;

(€ must require payment of the sum payable within 14 days of Ihe notice;

{d) must be addressed either to the holder of the share or fo a'transmitiée of that holder;
and
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385

39,
39.1

39.2

393

39.4

ey nust state the company's intention to seil the share if the notice is not complied with.
Where shares are sold under this article:

() the directors may guthorise any pérson to execute an instrument of transfer of the
shares to the purchaser or to 2 person nominated by the purchaser: and

(b) the transferee is not bound to see to the application of the consideration, and the-
transféree's title is not affected by any irregularity in or invalidity of the process
leading to the sale.

The net proceeds of ariy such sale (after payment of the costs of sale-and any other costs of
enforcing the lien) must be applied:

{a) first, in payment of 5o much of the sum for which the Hen exists as was payable at the
date of the lien enforcement notice;

t second, ta the person-entitled fo the:shares atthe date of the sale, but only after the
certificate:for the shares-sold has bezn survendered to the compariy for-cancellation. or
a suitable’indémnity has beén given forany lost cerlificates, and subject-to a lien
equivalent to the company's lien over the shares before the sale forany money
payable in respect of the shares after the date of the lien enforcement notice.-

A statufory declaration by a director or the secretary (if any) that the declarant is a director or

the secretary and that a share has been sold to satisfy the company's lien on a spec:ﬁed date:

(2) is conclusive evidence of the facts stated in it as against all persons claiming to be
entitled to the share; and’

(b) subject to comipliance with any othier. formalities of transfer required by. the articlées or
by law, constitutes a good title to the share.

Call notices

Subject to the articles and the terms on which shares are allotted, the directors may send a
notice (a "call notice") to a member requlrmg the member to pay the company a specified
sum of money (& “call")- which is payable i respect of shares which that mesiber holds at the
date when the direciors decide to serd the call notice:.

A call notice:

(a) may not require 2 member to pay a call which exceeds the total sum unpaid on that
member's shares (whether as o the share's nominal-value or any amount payable to
the company by way of premiumy,

(b) must state when and how any call to which it relates it is to be paid; and

(&) may permit or require the call to be paid‘ by instalménts,

A member must comply with the requirements of a call notice, but no member is obliged o

‘pay any call before 14 days. have passed since the notice was sent.

Before the tompany has received any call dus under a call notice the diréctors may:
(a) reveke it wholly or in part; or
)] specify a later time for payment than is specified in the natice,

by-a further notice -in,wri'ting 1o the member in respect of whase shares the call is made.

H
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Liability to pay calls

Liability to pay a call'is not:extinguished or transferred by transferring the shares in respect of
which itis required to be paid.

Joint holders of a share are jointiy-and severally liable to pay all calls in respect of that share.

Subjecl 1o the terins on which shares are allotted, the directors may, when issuing shares,
provide that eatl notices sent to the holders of those shares may require them:

{a) 10 pay calls which are not the same; or
{b) to pay calls at different times.
When call notice necd not bie issued

A call notice:need not be issued in respect of sums which:are spe_c,i'ﬁed. inthe terms.on which
a share i$ issued, as being pavable to the coinipany in respect of that share (whether in reéspect
of nominal value or premiium):

(a) on allotinent;
(b)  ontheoccurtence of & particular¢vérit; or
(€} on a date fixed by.ur in accorddnce with the terms of issue.

But if the due daic. for payment of such a sum has passed and it has not been paid, the holder
of the share concerned is treated in all respects as having failed to eomply with a call potice in
respect of that sum, and is liable 1o the samé consequences s regards the ‘payment of inferest
and forfeiture.

Failure to mmply-wiih call notice: antomatic consequences
If a-person is tiable 1o pay a call and fails to da so by the-call payment date:
() the directors may issu¢ a notice of intended forfeiture to that person; aind

{b) until the call is paid, that person must pay the company interest on the call from the
call payment date at the relevant rate.

For the:purposes of this article:

(a) the "call payment dafe” is the time wher'Ihe call notice states that a call is payable.
unless the directots give a nolice specifying a latér date, in which case the "call
payment date™ is that later dale;

[(5)] the "relevant rate” is:

(] the rale fixed by the'tefms on which the share in réspect of which the call is
due was allotted:;

(i) such other tate as was fixed in the call notice which required payment of the
call, or has otherwise been deteitmined by the directors; or

(ii)  ifno rate is fixed in either of these ways, five per cent per annum.

The televant rate must not exceed by more than five percentage poinis t_hc base lending rate
most recently set by the Monetary Policy Committee of the Bank of England in connection
with its responsibilities under Pact 2 of the Bank of England Act 1998.

14
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The directors may waive any obligation to pay interest on a call wholly ot in part.
Notice of intended forfeiture
A notice of intended forfeiture:

(@) may be sent in respect of any share in respect of which a call has not beén paid as
required by a call notjce;

(b) must be sent to the holder of that shere or to a transmittee of that holder;

{e) must require payment-of the call and any :a;:crued interest and afl expenses-that may
have beenineutred by the company by reason 6f such non-payment by & date which.is
not less than 14 days after the date of the notice;

(d)  must state how the payment is to be made; and

(c) must state that if the notice is'not complied with, the shares.in respect of which the
call is payable will be liable to be forfeited.

Directors' power to forfeit shares

If & notice of intended.forfeiture is riat complied with before the date by which payment of the
call is required in the notice of intended forféiture, the directors may decide that ariy share in
respect of which it was given is forfeited, and the forfeiture is to include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture.

Effect of forfeiture
Subject to-the articles, the forfeiture of a share extinguishes:

(a) all interests in that share, and all-claims and demands against the company in respect
ef it; and

by all other rights and liabilities incidental to the share &s between the peérson whose’
share it was priorto the forfeiture and the company..

Any share which is forfeited in accordanice with the articles:
(@) is deemed to have been forfeited when the directors decide that it is forfeited;
(b} is deemed to be the property of the company; and

©) may be sold, re-allotted or otherwise disposed of as the directors think fit.

‘If'a person's shares have béen forfeited:

(a) the company must send that person notice that forfeiture has ogeurred-and record it in
the register of members;

(b)  that person ceases to be a member in respect of those shares;

(&), that person must surrender the certificate for the shares foifeited to the company for
cancellation;

(d) that person remains lizble-to the company for all sums payable by thet person undet
the articles at the date of forfeiture in respect of those shares; including any interest
(whether accrued before or after the date of ferfeiture); and
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473
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(®) he directors may waive payment of 'such sums wholly ot in part or enforce payment
withoutany allowaiice for the value of the-shares at the lime of forfeiture or for any
consideration received on their disposal.

At any time before the company disposes of a forfeited share, the directors may decide lo
cancel the forfeiture on payinent of all calls, interest and expenses due in respect of it and on
such other terms as they think fit.

Procedure following forfeiture

[fa forf eited share is to be dlsposed of by being transferred, the company tmay receive the
consideration for the transfer and the directors may autharise any person to exécute the
instrument of trarsfer.

A statutory declaration by a director or the secretary (if any) that the declarant is a director or
the sécretary and that a sharé has been forfeited on a specified date:.

(2 is conclusive evidence of the facts stated in it as against-all persons claiming o be
entitled 10 the share; and

(b)  subject to compliance with any other formalities-of transfer required by the articles or-
by law, canstitutes a pood title to the share,

A person to whomi a forfeited share is transforred is not bound to sce to'the application of the
consideration (if any) nor 15 that person's title (o the. share affected by any irregularity-in or
invalidity of the process leading Lo the forfeiture or transfer of ihé share:

If the company sells.a forfeited share, the person who held it prior to its forfeilure is-entitled
to receive from the company tlie procecds of such sale; net of any commission, and excloding
any -amount which:

{a) was, or would have become, payable; and

{t) had not; when that share was forfeited, been paid by that person in respect-of that:
share ’

buit no interest is payable to such a person in-respect of such proceeds and fhe company is not
required-to account far any moncy garicd on thetm,

Surreuder of shares

A menber may surrénder any share:

{a) in respect 'of which the directors may issuea noficc of.intended forfeilure;
(b) whiéhi the directors may forfeit; or

) which has been forfeited.

‘The directors may accept the sutrender of any such share.

The effect of surrender on a share is the same as the effect of forfeiture on that share.

A share which has been surrendered may be dealt with in the same way as a share which has
heen forfeited.



Transfer and transmission of shares
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Transfers of shares

Shares may be transferred by means of an instrument of transfer ini any-ustial form or any
ather form approved by the directors, which is executed by oron behalf of:

(a) the transferor; and
(b} (if any of the shares is partly paid) the transferee.

No fee may be charged for registering any instrument of transfer or ofher document relating to

or affecting the title to any share.

The company may retain any instrument of transfer-which is registered.

The n‘an‘st_'e'ror remains thé holder of a share until thie trdnéferee's name is entered. in the
register of members as holder of it.

The directors shall register 2 fransfer of shares which is:

{(a) lodged. at the office or such other place as the directors have appointed;

() accompanied by the certificate for the shares to. which it relates, or such other
evidence as the directors may reasonably require to show the transferor's right to
make the trarisfer, or evidence of the right of someone other than the triansfetor to
‘make the transfer on the transferor's behialf; and

(c) presented for registration duly stamped or is an exempt transfer within the Stock
Transfer Act 1982,

and may, in their absolute discretion, refuse to register any other transfer of shares.

If thie diréctors refuse to register the transfer of & share; the instrument of transfer must be
returied to the transfecee with the notice of refusal uriless they-suspect that the proposed
transfer may be.fraudulent,

Transmission of shaies

If title to a share passes to atransmitteg, the company may only recognise the transmittee as

having any title to that share.

Nothing in these articles refeases the estate of a-deceased member from any liability in respect

-of a share solely or joinﬂy held by that member.

Transmittees' rights

A transmittee who produces such evidenceof enfitlement to shares as the directors may

properly require:

(2) may, ‘'subject to the articles, choose either to-become the holder: of those shares or to
have.them transferred to another person; and

{b) subject to the ariicles, and pending any transfer of the shares to another person, has

the same rights as the holder had.,

But fransmiittees do not have the right to-attead or vote at a general meeting, or agree toa
proposed written resolytion, in respect of shares to which they are entitled, by reason of the
hotder's death or bankruptcy or-othterwise, tunless they become the holders of those shares,



51,  Exercise of transmittees’ rights

51.1  Transmiltees who wish to become the holders of shares to which they have become entitled
must riotify the company in writing of that wish.

51.2 I the transmittee wishes to hdve a share transferred to-another person, the transmittee must
execute an instrument of transfer in respect of it.

51.3  Any transfer made or executéd under this article is to be treated as if it were made or executed
by the person from whom the transmittee has derjved rights in respect of the share, and as if
the event which-gave rise to the transmission had not occurred,

52,  Transmittees bound by prior notices
If anetice is given te.a member in respect of shares-and a transmittze. is entitled te those:
shiares, thie transmitiee i< bound by the nofice if it was given to the member before the
transmiftee’s name has been entered'in the register of incmbers.

Distribations

53. Procedure for declaring dividends

53.1  The ¢company may by ordinaty resolution declare div idends, and the directors may decide to
pay interim diyidends.

53.2 A dividend musi not be declared uniess {lie dircctors have made a recommendation as 6 its
amount. Such a dividend must not exceed the aniount recommended by the directors.

333 No dividend may be declared or p:.ﬁd unless it 3 in-accordance with members’ respeclive
rights..

53.4  Uniess the members! resotution to declare or directors’ decision to pay a dividend., or the terms
on which shares are issued, specify otherwise, jt-must be paid by reference to each member's
holding of shares on the datc of the resolution of decision td-declare or pay it.

53.5 l'ﬁh_& company's share capital is divided into different classes, no interim dividend may-be
paid onshares carrying deferred or non-prefermed rights il at the time of paynient, any
préferential dividend is in arrear,

53.6 The directors mey payat intervals any dividend payable at-a fixed rate iFit appears to them
that the profits available [or distribution justify the payment.

53.7  Itthe directors:act in good faith, they do not incur any hablllty 1o the holders of shares
conferring preferred rights for any loss they may suffer by the lawlul payment of an interim
dividend on shares with deferred or-non-preferred rights.

54.  Calculation of dividends

54.1  Except as otherwise provided by the articles or the rights attached to shares, all dividends
must be:

(2) declared and paid secording to the amounts paid up on the shares an which thie
dividend is-paid; ahd

(b)  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.

542 Ifany share is issued on:terms praviding thal it ranks for dividend as from a particular date,

that share ranks for dividend accordingly.

1]
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Payment:of dividénds and other distributions

Where a dividend or other sum which {s-a distribution is payeble in respect of a share, it must
‘be paid by one or nore of the following means:

{a) transfer to a bank or building society account specified by the distribution recipient
either in writing or as the directors may otherwise -decide;

(b) sending a cheque made payable to the distribution recipient by post to the distribution

recipient at the distribution recipient's registered address (if the distribution recipient
is a holder of the share}, or (in any other case) to an address specxf’ ied by the
distribution recipient either in writing or as the directors may otherwise decide;

© sending a cheque-made payable to such person by post to sych person at such address
-as the distribution recipient-has specified ejther in writing or as the directors may
otherwise decide; or

{d) -any other means of payment as the directors agree with the distribution recipient
either in writing or by such other means as the directors-decide.

In the articles, the "distribution recipiént” means, in respect of'a share in respect of which.a
dividend or-other sum is payable:

(a) the holder of the share; or

(b)  ifthe share has two ormore joint holders, whichever of them is named first iri the
register of members; or

(c) if the holder is no longer entitled to the share by reason of death or bankruptey, or in
consequence of the merger or consolidation.of any holder being a corporation, or-
otherwise by operation of law; the transmittee.

Deductions from distributions in respect ¢f sums owed to the company

If:

‘(a) a'share is subject to'the company's lien; and

()] the directors are entitled to issue a lien enforcement notice in respect of it,

‘they may, instead of issuing a lien enforcement riotice, deduct from any dividend or other sum

payable jn respect of the share any sum of money which is payable tq the company in respect
of that share to the extent that they are entitled 10 require payment under a lien enforcement
notice.

‘Money so deducted must be used to pay any of the sums payable in respect of that share,

‘The ¢ontpany must notify the distribution recipient in writing of:

(&) the fact and amount of any such deduction;

(b) any non-payment of a dividend or other sum payable in respect bf a share resulting
from any such deduction; and

{c)  howthe money deducted has been applied.
No interest on distributions
The company shall not be obliged to pay interest on any dividend or other sum payable in

respect of a shate vnless otherwise provided by:

20
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60.

¢ay the terms on which the:share was issued; or

(b)  theprovisions of another agreement between the holder of that share and the company.
Unclaimied distributions

All dividends or other sums which are:

(a) payable in respect of shares; and

(b) unclaimed after having been declared or becomé payable,

may be invested or otherwise made uise of by the directors for the benefit of the company until

-claimed.

The payment of any such dividend or other sum into 4 separaté account does:not make the
company & trustee in respect of it.

1f:

{a) twelve years have passed from the date on whicha dividend or other sum beeame due
for payment; angi

{b) the distribuiion recipient has nol claimed it,

the distribution recipient.is o longer ertitled to that dividend or‘otheér sum and it cedses to
rediain owing by the tompany.

Non-cash dis(ributions
Subject to the terms of issue of the share in question:

(a). the company may, by oidinary resolistion on the recommendation of the directors; and

b)  (inthe case of an interim dividend) the directors may,

decide o pay zll or part of a dividend or other distribution payable in respect-of n share by
transferring non-cash assets of equivalait vilue (including, without limitation, shares or other
secyrities in any company).

Faf the purposes of paying a rion-cash distribution, the dircctors may make whatever

arrangements they think fit, including, where any difficulty arises regarding the distribution:

() ﬁxin‘g the value of-any assets;

()] paying cash to any distribution recipient on the basis of that valuc in order to-adjust
the rights of recipients; and

(©) vesting any asséts in trustees.
Waiver of distributians

Distribution recipients may waive their entitlement to a dividend ot other distribulion payable
in respect of'a share by giving the company fotice in writing to that effect, but if’

(a) the share has more thah-oné halder: or

(b) more than one person is entiﬂ_e_d‘tq_thc share, whether by reason of the death or:
hankruptey of dne or more joint holders, or otherwise,



the notice is not effective unless it is expressed to.be given, and sighed, by all the kelders or
persois otherwise entitled to the share.

Capitalisation of profits

61,
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61.5

Authority to capitalise and appropriation of capitalised sums
Subject to the articles, the.dirgctors may, if they are so authorised by an ordinary resolution:

(a)  decide to capitalise any profits of the company (whether ar not they are available for
distribution) which are not required far paying a preferential dividend, or any sum
standing 1o the credit of the company's share premium aceount or capital redempiion
reserve; and

(b) approptiate.any-sum which they so decide to capitalise (a "capitalised sum™) to the
persons who would have been entitled to it if it were distributed by way of dividend
(the "persons entitled") and in the same proportions.

Capitalised sums must be applied:
{8)  on behalf of the persons entitled; and
(b) in the 'same proportions as ‘a dividend would have been distributed to them.

Any capitalised sum may be applied in paying up new shares of & nominal amount equal to
the capitalised suiri which are then allotted credited as fully paid to the persons efititled or as
they may. direct.

A capitatised sum which was appropriated from-profits available for distribution may be
applied: '

{a) in-or towards paying up any amounts unpaid on existing shares held by the persons
entitled; or '

®) in paying up new debentures of the company which are then allotted credited as fuily

paid to the persons entitiéd or as they may direct.
Subject to the articles, the directors hay:

(ay  apply capitalised sums in accordance with paragraphs (3) and (4) partly in one way
and partly in another;

(b} make such arrangements as they think fit to deal with shares ot debentures becoming
distributable in fractions under this article (including the issuing of fréctional
certificates or the making of cash payments); and

{c) authorise any person to enter into an agreement with the conipany on behalf of all the
‘persons entitled which is binding on thein in respect of the allotment of shares and
debentures to them under this articlé.



Part 4

Decision-making by members

Qrganisation of general meetings

62.
62,1

62.3

62.4

62.5

63.

63.1

63.2

63.3
o4

64.1
64.2

Attendance and speaking af general meetings:

A person is able to exercise the right to speak at a general meeting when that person is ina
position fo communicate to all those atfending the meeting, during the meeting, any
information or opinions which that person hias on the business.of the meeting.

A persan is able'to excreise the right to vote at.a general meeting when:

{a)-  that person is.able to vote, during the meeting, on resolutions put to the vole at the

ineeting; and

(b) that person’s vote:tan be taken into account in determining whether or not such
resolutions are passed at the same time as the votes-ofall the other persons atiending
the meeling:

The directors may ttiake whatéver arrangenments they consider appropriate to-enable those
artending a general meeting 1o exercise their rights to speak or voie at it.

In determining attendance &1 a general meeting, it is immaterial whelher any two or more
members-altending it are in the same place.as each other.

Two or more.persons who are not in the same place as each other attend a general meeting if”

meating; they are (or would be) able to exercise them.
Chairing general mectings

(f the-directors have appointed a chair, the chair shall chair genéral meetings if present and
willing to do so.

I the directors have not a‘ppc_)irtted a chair, or if the chair'is unwilling to-chair the meeting or

s not present within téh minutes of the time &t which a meeling was due 1o starl:

(a) the directors present; or

(by  (if no dircctors arc present), the mecling,

must appoint.a director or member to chair Lhe meeting, and the appoinimeni of the chair of

the meeting must b the first business of the meéting.

The person chairing a‘meeting in accordance with this article is referred to as the "chalr of
the meeting”.

Attendance and speaking by directors and non-members

Directors may.atiend and speak at general meetings, whether orriot they are members.

The chair of the meefing may permit other persons who are not:

(8  membeis of the company; or

(b) othetwise entitled to exercise the rights of members in relation to general meetings,

1o attend-and speak at a getierd] meeting.

.their circumstances are such that if they have (or were to have) righls 1o speak and vote at that



63.1

65.2

65.3
65.4

63.5

65.6

Adjournment

If the persons attending a general meeting within half an haur 6f the time'at which the
meeting was due to start do not constifute a quorum, of if during a meeting a quorur ceases to
be present, the chiair 6f the meeting must adjoum it.

The chair of the meeting may adjourn & general meeting at-which a quorum is present if:
(@) ‘the meeting corisents to an-adjournment; or

) it appears to the chair of the meeting that an adjournment is necessary to protect the
safety of any person attending the meeting or ensure that the business of the meeting
is conducted-in 4n orderly manner.

The chair of the meeting must adjourn & general meetinig if directed t6 do so by the meeting,

When adjourning a general meeting, the chair of the meeting must:

{a) either specify the timé and place to which it is adjourned or state that it is to continue

4t a time and placé to be fixed by the directors; and

(b) have regard to any directions as to the time and:place of any adjournment which have
been given by the meeting.

‘If the contipuation of an adjourned meeting is to 1ake place more than 14.days after-it was
.adjourned, the company must give at least seven clear days’ notice of it {that is, excluding the

day of the adjourned meeting and the day on which the. netice is given):

(a) fo the same persons to whom notice 6f the company’s general méetings is required to
be given; and

(b}  containing the same information which such notice. is required to contain.

No busiriess may be transacted at an adjourned general meeting which could not properly

have been transacted at the meeting if the adjournment had not taken place,

Voting at general meetings

66.
66.1

£6.2

66.3

Voting: general

A resblution put to the vote of a general meeting must be decided on a show of hands unless a
pollis duly demanded.in accordance with the articles.

‘Bubject to dny rights or restrictions attached 1o any shares, on a show of hands:

(8}  every member present in person:has one vote; and

(b) every proxy present who has been duly appointed by one.or more members entitled to
vote on the resolution has one vote.

Subject to any rights ot restrictions attached tb’any shares, on a poll:
{a) every member has ane vote for every share of which they are-the holder; and

(b) 21l or any of the voting rights of a member may be-exercised by one or more duly
&ppointed proxies (but so that, where a member-appoints raore than one proxy, the
proxies (taken together) shall not.exercise more extensive voting rights than could be
exercised by the member in person).



67,
67.1

672
68,
68.1

08.2

68.3

68.4.

69,
69.1

69.2

69.3

69.4

Errors and disputes

No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjournéd meeting at which the vote objected to is tendered, and
every vote not disallowed at the meeting is valid. ‘

Any such objection must be referfed to the chair of the meeting, whose decision is. findl.
Poll votes

A poll on'a résolution may be demanded:

{a) in advance of the-general meeting where it is to be put to the vote; or

{b) at a general meefing, either before a shiow of hands on that resolution or immediately
after the resalt of a show of hands on that fesolution is declared.

A poll mayr'b_e demanded by
(a) the chair of the megting;

(o) the directors; or

©) any member (being an individual) present in person or by proxy or {being a

corporalion) presenl by a duly authorised representative or by proxy and having the
right to vote on thie resolution.

A demand for a poll may be witlidrawir if:

(a) lthe poll has ot yet been taken; and

(B)  the chair of the meeting consents 1o, the withdrawal.

Polls must be taken at such timie and in such nianner as the-chair of the meeting directs.
Content of proxy notices

Proxies may only validly be appointed by a notice in writing (a "proxy noti¢e”) which:
() states the name and address. of the member appointing the proxy;

(b) identifies the person appointed to be that membet's proxy and the general meeting in
relation {o which that person is appointed;

(&)  issigned by or on behaif of the member appointing the proxy, or is duthenticated in
such mapner as the directors may determine; and

@ is delivered to the company in accordance with the articles-and any instructions
-contained in the hotice of the general nreeting to-which they relate.

The company may require proxy notices 10 be delivered ina particular form, and may specify

-different forms for different purposes.

Proxy notices may specify how the proxy- appointed under them is Lo vole (or that the proxy is
to abstain from voting) on one or more resolutions.

Unless a proxy notice indicates otherwise, it must be treated as:

(8)  allowing the person appointed under it as a proxy discretion as ta how to'vole on any
ancillary dr pracédural resolutions put to the meeting; and



70.
70.1

70.2

703

704

70.5

70.6

70.7

71.
71.1

71.2

713

(b)  -appointing that person as:a proxy in relation to any adjournment ofthe general
meeting to which it relates as well as the meeting itself.

Delivery of proxy notices

A person who is entitled to attend, speak.or vote {either on a. show of hands or on-a poll) ata.
general meeting remains so erititled in respect of that meeting or any adjouriiment of it, even
though a valid proxy notice has been delivered to the company by or on behalf of that person.

Subject to articles 76.3 and 70.4, a proxy riolice must be delivered to the company or to such
other place as is specified in the notice convening the méeting or in ary instrument of proxy

sent out by the company in refation to the meeting not less than 48 hours before the start of’

the meeting or adjourned meeting to-which it relates.

In the case of a pol! taken 1more than'48 hours after it is demanded, the notice must be
delivered to the company or to such other place as is specified in the notice convening the
meeting or in any instrument of proxy sent out by the company in relatiod to the meetmg nat
less than 24 biours hefore the time appointed for the taking of the poll.

In the case of a poll not taken during the meeting but taken not mare than 48 hours afier it was

‘demanded, the proxy notice must be delivered in accordance with article 70.2 or.at the

meeting at which the poll was demanded to-the chairman, the secretary (if any) or any directar.

An appointment under a proxy notice may be revoked by ‘del'ivering_to the company a notice.
in writing given by or on behalf of the person by whom or on whose behalf'the proxy notice

was given,

A notice révoking a proxy éppointrnent only takes effect'if it-is delivered before the-start of
thé meeting or adjourned meeting to which it relates.

If a proxy notice is not signed by the person appointing, the proxy, it must be-dccompaniad by
written evidence of the authority of the person who signed if 1o sign it on the appointor's
behalf,

Amendments to resolutions

An ordinary resolution to be propesed ai a general meeting may be amended hy ordinary
resolution if:

(a) notice of the proposed amendment is given to the company in writing by a person
entitled to vote at the general meeting at:which if is to be proposed not less than 48
hours before the meeting is 1o take place (or such later tiine as the thair of the meeting
may detenining); and

(b the proposed amendment does not, in the reasonable opinion of the chair of the
meetirig, materially alter the scope of the resolution.

A special resolution to be proposed at a general meeting may be amended by ordinary

resolution, ift

(a) thé chair of the méeting proposes the amiendment at the gencral meeting at which the
resolution is to be preposed; and

(b). the amendment does not'gd beyond what is necessary to cofrect a grammiatical or
other non-substantive error in the resolution.

If the chair of the meeting, acting in good faith, wrangly decides that an amendment to 2
resolution is out of order, the chair's error dees riot invalidate the vote on that resolution.
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Restrictions on members' rights

72,

No voting of shares on' which money 6wed to compainy

No yoting rights attached to a share may be exercised at any general meeting, at any.
adjournment of'it, or on any-poll calied at-or in relation to it, unless all amounts payable to the
company in respect of that share have been paid.

Applicaﬁu_n of rulesto.class meelings

73

Part s

Class meetings

The provisions of the articles relating to general meetings apply, with any necessary
modificatiois, to'meetings of the holders-of any class of shares.

Administrative acrangements

T4,
74,1

74.2

74.3

75.
75.1

75.2

75.3

Means of communication to be used

Subject io the arficles, anything seat or supplied by or to the company under the anicles may

"be sent or supplicd in any way in which the Companies Act ,2'005»p_rovide_s for documents or-
‘information which are authorised or required by any provision of that. Act to be-sent or

supplied by or to the Company.

Subject to the articles, any nolice or document to be sent or supplied to a dircctor in
connection with the taking ol decisions by diréctors may also be senl or supplied by the
means. by which that disctor has asked to be sent or supplied with such notices or docuiments
{or the time being.

A director may agree with the compary that notices of documents sent to that director ina
particular way are to'be deemed to have becn recéived withih a'specified time of their being
sent, and for the-specilied time 10 be less 1han 48 hours.

Notices

A notice to-be iven to or hy any person pursuant to the Articles (other than a- nolice
convening a mesling of the board or of 2 committee of the board) shall be in writing.

Any notice, document or information may be given, sent or supplied by the Company to any.
member:

(a) personally;

(b) by sending it by post-in.a pre-paid envelope-addressed to the member at their
registered address or by leaving it at that address;

{c) by sending it in electranic form 1o the electronic address specified for the purpose by
the member (generally of specifically); provided 1hat the: member has-agreed
{generally or specifically) that the notice, dociument or information may be sent 6t
supplied in that form (and has not revoked that agreement); or '

(&) by any other means authorised in wiiting by the meinber.

In the case of joint holders of shares:

a7



5.4

76,

76.1
76.2
76.3

76.4

76.5

(a) it shall besufficient for all notices, documents and other information to be given, sent
or supplied ta the joint holder whose nari:e stands first in the register-in respect of the
joint holding (the “first named holder") orily; and

)] apything to be agreed or-specified in relation to any notice, document or information
to be sent or supplied 1o them may be agreed or specified by the first named holder
and any such agreemerit or specification shall be binding on-all the joint holders.

Any notice, documerit or information given, sent or supplied by the Company to the members

or any of them:

(a) by beitig delivergd or léft (other than by post) at a registered address (other than an
address for the purposes-of communication by electronic means), shall be deemed to
have been received on the day on which it was delivered or lefi;

(b) by posf, shall be deemed to have been received 24 hours afier the time at which the
envelope containing the notice, document orinformation was posted uriless jt was
serit by-second class post or thete is only one class of post-in which case it shall be:
deemed to have been received 48 hours after it was posted. Proof that the envelape
was.properly addressed, prepaid and posted shall be conclusive evidence that the
notice, docuntent or infortmation was sent;

(© by electronic means, shall be deemed 1o have been sent at the time of transmission by

the Company (as recorded on.the device.from which the Company sent the email)
provided that the Compeny is able to show: that it was properly addressed and that the
email was transmitted by the Company's server into the network and.there was ne
apparent error in the pperation of the Company's email system; or

() by any ather means atthorised in.wtiting by the member concerned, shall be-deemed

to be received when the Company has taken the action it has been authorised io take
for that purpose.

Company seals

Any common seal may only be uséd by the authiority of the directors.

‘The directors may decide by what means and in what faorm any common seal is to be used.

Unless otherwise decided by the directors, if the company has 4 common seakand it i§ affixed
to a docunient, the dosument must also be signed by at least one authorised person,

Forthe purposes of this article, an authorised person is:

(a) any director of the company;
(b} the secretary (if any); or

(c) any. person authorised by the directors for the purpose of signing documents to which
tlie comman seal is applied.

If the comipany has an official seal for use abroad, it may only be-affixed fo-adocument if its
use on that document, or documents of a class to which it belongs, has been authotised by a
decision of the directors.
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7.

78,

79.
79.1

79.2

79.3

80.
80.1

80.2

No right to inspect accounts and other records

‘Except as provided by law or authorised- by the directors or an ordinary resolution af the
.company, no person, other than the parent compaiy if any), is entitled to inspect any of the

company's accounting or other records or doguments merely by virlue of being 8 membeér.
Provision for caiployees on cessation of business

The directors may decide, with the approval of the parent company (if any), to make provision
for the benéfit of parsons empioyed or formerly employed by the company or any of its
subsididries (other than a director or former director or shadow dlrector) in tonnection with
the cessation ortransfer to any person of the whole or part of the-undertaking of the compariy
or thatsubsidiary.

Directors' indemnity and Insurance

Indemnity

Subject to article 79.2, a relevant director of the company ar an associaled company may be
indemnified out of the company's assets against:

(® any liability incurred by that director in connection with any negligence, défdult,
breach of duty or breach of trust in.relation to the company or an associated company;

{b) any liability incurred by that diréctor in conection with the activities of the company
or an associated company in its capacily. as a trustec-of an o¢cupational pension
scheme {as defined in.seclion 235(6) of the Companies Act 2006); and

(© any other liability incurred by that director-as an officer of the coampany or an
associated company.

This article does not autfiofise any indémnity which would be prohibiled or rendered void by
any provision of the Compaiies Acts or by any olhér provisioh of law,

in this article:

(8) companies are associated iFone is a subsidiary of the other or both are stbsidiaries of
the same body corporate; and

(b}  a"relévant director" means any director or farmer diréctor of the company or an
associated compary.

Insurance

The directors may decide to purchase and maintain insurance, at the expense of the company,

For the benefit of any relevant director in respect of any relevant loss.

In this article:

(8)  -a"relevant director" means any directoror former direcior of the company or an
associated tompariy;

[()] a "relevant toss” means any loss or Jiability- which.has been or may be incurred by a
relevant director in corinection with that director's duties or powers in relation to the
company, any associated company or any pension-fund or employees’ share scheme of
the company or essociated company;-and

() companies are associated if ong is a subsidiary of the other or both.aré subsidiaries 6f
thé samé body corporate.
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