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The Companies Act 2006

Private Company Limited by Shares

ARTICLES OF ASSOCIATION
of
PRIMAL PICTURES LIMITED

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

1. Defined terms and interpretation

b In the articles, unless the context requires otherwise
“address™ has the meaning given tn section 1148 of the Companmes Act 2006,
“arrears” mean n relation to any share, all accruals, deficiencies and arrears of any dividend
payable 1n respect of such share whether or not declared or earned and irrespective of whether
or not the Company has had at any tme sufficient distributable profits 10 pay such dividends
together with all interest and other amounts payable thereon

“articles” meaus the company's articles of associauion,

“hankruptey” icludes individual insolvency proceedings in 4 yurisdiction other than England
and Wales or Northern Ireland which have an effect simular to that of bankruptey,

“call” has the meaning given in article 39,

“call notice™ has the meaning given 1n article 39,

“chairman’ has the meaning given 1n article 13,

“chairman of the meeting”’ has the meaning given in article 63,

“clear days’ in relation to a notice, excludes the day the notice 1s deemed under the articles to
be given and the day on which the specified penod expires,

“Companies Acts” means the Companies Acts (as defined 1n section 2 of the Companies Act
2006), in so far as they apply to the company,

“company’s lien’” has the meamng given wn article 37,

s“director” means a director of the company, and includes any person occupying the positon of
director, by whatever name called,

“distribution recipient’” has the meaming given n ariicle 56,
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“document’ includes, unless otherwise specified any document sent or supphed n electronic
form,

“electronic form' has the meaning given in section 1168 of the Companies Act 2006
“electronic means” has the meaning given in section 1168 of the Companes Act 2006,
“eligible director’ has the meaning given in article 9,

“fully paid” n relation to a share means that the nonunal value and any premium to be paid to
the company 1n respect of that share have been paid to the company,

“hard copy form™ has the meaning given in section 1168 of the Companies Act 2006,

“holder” in relation to shares means the person whose name 1s entered in the regrster of
members as the holder of the shares,

“Informa director” means any director of the Company from time to tune other than Peter
Allan, David Carman, Laurence Wiseman and Janet Johnston,

“instrument” means ¢ documens in hard copy form,

“ien enforcement notice’” has the meaning given n article 38,

“net profit’” means means the Company's prohits calculated in accordance with accounting
pnnciples, standards and pracuices which are generally accepted in the UK the historical cost
convention and shown in the audited profit and loss account of the Company (which has been
prepared in accordance with the applicabte requirements of the Compames Acts) and in the

event of there being any subsidianes the audited consohdated profit and loss account for the
relevant year but -

(a) after making any provision for the redemption of the Preference Shares,

(b} after taxation

“ordinary resolution” has the meaning given in section 282 of the Companies Act 2006,
“paid” means pard or credited as paid,

“participate’” in refation to a directors’ meeting, has the meaning given in article 1
“proxy notice” has the meaning given in article 71,

“relevant officer’” means any person who 15 or was at any tme a director, secretary or other
officer (except an auditor) of the company or of any of its group undertakings,

“shares” means shares tn the company,

“special resolution’’ has the meaning given in section 283 of the Companies Act 2006,

‘“specified event’ means either

(a) the admisston to the Official List of the UKLA or the Daily Official Last of the Stockh ’
Exchange or any other recognised invesiment exchange or overseas investment
exchange (as defired n the Financial Services and Markets Act 2000) which has been
approved by a majority of the holders of Preference Shares of the whole or any part of
the Equity Share Capital or the dealing therein on tech MARK or on the Aliemative
Investments Market or the admission thereof to trading on QFEX {a “Lisung™)’ or

2
(228765965 01)




(b) the passing of control (as defined wn the Corporaton Taxes Act 2010) of the Company
to any person or persons (whether connected with one another or not) who are not
members of the Company on the date of the adoption of these Articles (a “Sale”), or

(©) the iquidation of the Company pursuant to the making of a winding-up order by the
Court or the tabling or proposal of a resolution by the members that the Company be
wound-up (save for a solvent winding-up for the purposes of reconstrucuon or
amalgamation

“subsidiary”” has the meaning given 1n section 1159 of the Companies Act 2006

“transmittee” means a person entitled to a share by reason of the death or bankruptcy of a
mmember 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 methods, whether sent or supplied 1n electronic
form or otherwise

The relevant model articles (within the meaning of section 20 of the Companies Act 2006) are
excluded

Unless the context otherwise tequires, other words or expressions contained 1n the articles bear
the same meaning as in the Compames Act 2006 as in force on the dale when the articles
become binding on the company

Except where the contrary ts stated or the context otherwise requires, any reference 1n the
articles to a statute or statutory provision includes any order, regulation, instrument or other
subordinate fegislaton made under it for the time being in force, and any reference 10 a statuite,
statutory provision, order, regulation, instrament or other subordinate legislation includes any
amendment, extension, consohidation, re-enactment of replacement of # for the time being 1n
force

Words importing the singular number only include the plural and vice versa Words imporung

the masculine gender include the fenunine and neuter gender  Words importing persons include
corporations

Liability of members

The hability of the members 15 hmited to the amount, 1t any, unpaid on the shares held by them

PART 2
DIRECTORS

DIRECTORS® POWERS AND RESPONSIBILITIES

Directors’ general authority

Subject 1o the articles, the directors are responsible for the management of the company’s
business, for which purpose they may exercise all the powers of the company

Power to change the company’s name

The directors may from tume to tume change the name of the company to any name considered
by the directors to be advantageous, expedient or otherwise desirable

3
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61

63

Members® reserve power

The members may, by special resolution, direct the directors to take, or refrain from taking,
specified action

No such special resolution invahdates anything which the directors have done before the
passing of the resolution

Directors may delegate

Subject to the articles, the directors may delegate any of the powers which are conferred on
them under the artictes

611 to such person or commtiee,

612 by such means (including by power of attorney),

613 to such an extent,
614 1in relation to such matters or lerntories, and
6153 on such terms and conditions

as they think fit The powe to delegate shall be effective in relanon to the powers, authorities
and discretions of the directors generally and shall not be lumited by the fact that 1n certain of
the articles, but not 1n others, express reference 13 made to particular powers, authorines or
discretions being exercised by the directors or by a commuttee authorised by the directors

If the directors so specify, any such delegation may authonse further delegation of the directors’
powerts by any person (o whem they are delegated

The directors may revohe any delegation 1n whole or part, or aiter s terms and conditions

Committees

Commuttees 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

A member of a commuttee need not be a director

The directors may make rules of procedure for all or any commuttees, which prevail over rules
derived from the articles 1f they are not consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

The general rule about decision-making by directors 1s that any decision of the directors must be
etther a magonty decision at a meeung or a decision taken n accordance with article 9

if

821 the company only has one director, and

(22876969 01)
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101

103

i04

Il
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8§22 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 without regard to any of the
provisions of the articles relating to directors’ decision-making

Unanimous decisions

A decision of the directors 1s taken 1n accordance with this article when all ehgible directors
indicate to each other by any means that they share a common view on a matter

Such a decision may take the form of a resolution in wnting signed by each eligible director

{whether or not each signs the same document) or to which each eligible director has otherwise
indicated agreement (o writing

References in the articles to “eligible directors” are 1o directors who would have been entitled
to vote on the matter had 1t been proposed as a resolution ai a directors’ meeting (but excluding
any director whose vote 15 nol to be counted 1n respect of that particular matter)

A decision may not be taken 1n accordance with this article if the eligible directors would not
have formed a quorum at such a meeting

Calling a directors’ meeting

Any director may call adirectors’ meeting by giving notice of the meeting to the directors or by
authorising the company secretary (1f any) to give such notice

Notice of any directors’ meeting must indicate
1021  ns proposed date and ume,

1022  where 1t 1s 1o take place, and

1023 itis antcipated that directors participating in the meeting will not be in the same

place, how 1t 1s proposed that they should communicate with each other dunng the
meeting

Notice of a direclors’ meeting need not be in wnung and must be given to each director
provided that, if a director 15 absent {whether habitwally or temporanly) from the United
Kingdom, the company has an address for sending or recetving documents or information by
electronic means to or from that director outside the Umited Kingdom

Notice of a directors’ meeting need not be given to directors who waive theur entitlement to
notice of that meeting, by giving nouce to that effect to the company not more than seven days
after the date on which the meeting 1s held Where such notice is given after the meeting has
been held, that does not affect the validity of the meetng, or of any business conducted at 1t

Participation 1n directors’ meetings

Subject 1o the arucles, directors participate i a directors’ meeting, or part of a directors’
meeting, when

[1 11 the meeting has been called and takes place in accordance with the articles, and

1112 they can each communicate to the others any information or opinions they have on any
particular item of the business of the meeting

2
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14.

141

In determuming whether directors are participating 1n a directors’ meeting 1115 irrelevant where
any director 15 of how they communtcate with each other

If all the direciors participating ta a meeting are not 1n the same place, they may decide that the
meeting 15 to be treated as taking place wherever any of them s

Quorum for directors’ meetings

At a directors’ meeting, unless a quorum 1s participating, no proposal 15 to be voted on, except a
proposal to call another meeting

The quorum for directors’ meetings may be fixed from time to time by a decision of the
directors and unless otherwise fixed 115 two provided that

122 1  there will only be a quorum 1f a majority of the directors participating n a directors
meeting are Informa directors,

1222 1f and so long as there 15 only one director the quorum shall be one, and
1223 for the purposes of any meeting held pursuant to article 16 to authonise a director’s
confhict, I there 15 only one director besides the director concerned and direciors with

a similar interest, the quorum shall be one

If the total number of directors for the time being s less than the quorum requuired, the direciors
must not tahe any decision other than a decision

1231  toappont further directors, o1

1232 o call o generdal meeting so as to endble the members 10 appoint further directors

Charring of directors’ meetings

The directors may appoint an Informa director to chair their meetings

T he person so apponted for the time being 15 known as the chairman

The duectors may terminate the chairrman’s appointment at any (ime

If no director has been appointed chairman, or the chairman 15 unwilling to chair the meeting or

15 not partictpating tn a directors” meeting within ten minutes of the me at which 1t was to stan,
1he participating directors must appoint an Informa director who 1s participating o chair it

Casting vote

If the numbers of votes For and against a proposal are equal, the chairman or other Informa
director chairing the meeung has a casting vote

But this does not apply If, n accordance with the articles, the charrman or other director 15 not
to be counted as paruicipating 1n the decision-making process for quorum or voting purposes

Directors’ interests

Except 10 the extent that aruclie 16 applies or the terms of any authority given under that article
otherwise provide, and without prejudice to such disclosure as 15 required under the Compamnies

6
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16,

16 1

163

16 4

Act 2006, a director may be a party to, or otherwise interested 1n, any transaction of
arrangement with the company and shall be entitied to participate 1n the decision-making
process for quorum and volting purposes on any resolution concernming a matier in which he has,
directly or mdirectly, an interest or duty that conflicts or may conflict with the interests of the
company

Directors’ conflicts of interest

Subject to the provisions of the Companies Act 2006 and provided that he has disclosed to the
directors the nature and extent of any material interest of his, a director may, notwithstanding
his office or that, without the authonsation conferred by this article 16 1, he would or might be
in breach of his duty under the Compames Act 2006 to avoid conflicis of interest, be a director
or other officer of, or employed by, or a party to any transaction or arangement with, or
otherwise interested i, any undertaking 10 the same group as the company, or promoted by the
company or by any undertaking in the same group as the company, or in which the company or
any undertaking i the same group as the company 1s otherwtse interested

No director shall

1621 by reason of s office, be accountable to the company for any benefit which he
denves from any office or employment, or from any transaction or arranggment, or
from any interest in any undertaking, that 1s authonsed under article 16 1 (and no such
benefit shall constitute a breach of the duty under the Companies Act 2606 not to
accept benefus from third parties, and no such transaction or arrangement shall be
liable to be avoided on the ground of any such interest or benefit),

16 22 ben breach of his duties as a direcior by reason only of his excluding himself from
the receipt of information, or from participation 1n decision-mahing or discussion
(whether at meetings of the directors or otherwise), that will or may relate to any
office, employment, transaction, arrangement or interest that1s authorised under
article 16 1, or

1623 be required ta disclose to the company, or use in relatson to the company’s affairs, any
confidential information obtained by him in connection with any office, employment,
transaction, arrangement or interest that 1s authorised under article 16 1 1f hus doing so
would result 1n a breach of ¢ duty or an obhgation of confidence owed by hunn that
connection

A general notice given to the directors that a director 5 to be regarded as having an interest of
the nature and extent specified 1n the notice 1n any transaction or arrangement i which &
specified person or class of persons 15 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 an
interest of which a director has no knowledge and of which 1t 1s unreasonable to expect him 1o
have knowledge shall not be treated as an interest of his

The directors may, 1f the quorum and voting requirements set out below are sausfied, authorse
any matter that would otherwise involve a director breaching his duty under the Compantes Act
2006 to avoid conflicts of mnterest, and any direcior (including the director concerned) may
propose that the director concerned be authonised 1n relation to any matter the subject of such a
conflict provided that

164 1  such proposal and any authority given by the directors shall be effected in the same
way that any other matter may be proposed to and resoived upon by the directors
under the provisions of the articles, except that the director concerned and any other
director with a sinmlar interest

(22876960 01)



(a)

(b)

{c)

shall not be counted for quorum purpases as participating tn the dectsion-
mahing process whale the conflict 15 under consideration,

may, 1f the other directors so decide, be eacluded from participating in the
decision-making process while the conflict 15 under consideration, and

shall not vote on any resolution authonsing the conflict except that, 1if any
such director does vote, the resolution will sill be valid if 1t would have been
agreed to 1f hus votes had not been counted, and

1642  where the directors give authority 1n relation to such a conflict

{a)

(b)

(c)

(d)

they may (whether at the time of giving the authority or at any time or times
subsequently) impose such terms upon the director concerned and any other
director with a sumtlar interest as they may determine, including, without
linntation, the exclusion of that director and any other director with a srmular
mterest from the receipt of information, or participation in any decision-
making or discussion (whether at meetings of the directors ot otherwise)
related 1o the conflict,

the director concerned and any other director with a similar interest will be
obliged to conduct himself in accordance with any terms 1mposed from time
to time by the directors i relation to the conflict but wall not be 1n breach of
his duues as a director by reason of his doing so,

the authority may provide that, where the director concerned and any other
director with a sinylar interest obtains informaton that 1s confidentiat o a
third party, the dsrector will not be obliged to disclose that information to the
company, or to use the information n relation o the company’s affairs,
where 10 do so would amount to a breach of that confidence,

the authorily may also provide that the director concerned or any other
director with a similar iterest shall not be accountable to the company for
any benefit that he receives as a result of the confhet,

the receipt by the director concemed or any other director with a similar
interest of any remuneration or benefit as a result of the conflict shall not
constitute a breach of the duty under the Compames Act 2006 not to accepl
benefits from third parties,

the terms of the authoruiy shall be recorded in writing (but the authonity shall
be effective whether or not the terms are so recorded), and

the directors may withdraw such authonly at any time

165 Subject to article 16 6, 1f a question anses at a meeung of directors or of a commuttee of
directors as 1o the nght of a director to participate in the meeting (or part of the meeting) for
voling or quorum purposes, the question may, before the conclusion of the meeting, be referred
to the chairman, whose ruling in relation to any director other than the chairman s to be hinal

and conclusive

166 If any question as to the night to participate 1n the meeting (or part of the meeting) shouid anise
in respect of the chaurman, the question 1s to be decided by a decision of the directors at that
meeting, for which purpose the chairman 1s not to be counted as partictpating n the meeting (or
that part of the meeting) for vouing or quorum purposes

(22876969 01)



17.

18.

19.

191

19 4

(22876969 01)

Records of decisions to be kept

The directors must ensure that the company keeps a record, 1n hard copy form, for at least 10
years from the date of the decision recorded of every unanimous or majority deciston tahen by
the directors

Directors’ discretion to make further rules

Subject to the articles, the directors may make any rule which they think fit about how they take
decistons, and ahout how such rules are 10 be recorded or communicated to directors

APPOINTMENT OF DIRECTORS

Methods of appointing and removing directors

Any person who 1 wilhing to act as a director, and 1s permitied by law 10 do so, may be
appornted to be a director

191 1 by ordmary resolution, or

1912 by adecision of the directors

In any case where, as a result of death or bankruptcy, the company has no members and no
directors, the transmittee of the last member to have died or to have a bankruptcy order made
against hum has the nght, by notice 1n wnung, to appoint a person 10 be a direclor

For the purposes of article 19 2, where 1wo or more members die 1n circumstances rendering it

uncerian who was the last to cie, a younger member 1s deemed to have survived an older
member

Any member or members holding a majonty in nonunat amount of the 1ssued ordinary share
capital that confers the nght to atiend and vole at general meetings may at any time appoint any
person to be a director, whether as an additional director or to fill 2 vacancy, and may remove
from office any director howsoever appointed and any alternate director  Any such appointment
or removal shall be effected by notice in writing to the company by the relevant member or
members Any such appointment or removal shall take effect when 1t1s delivered to the
registered office of the company or, 1f 1t 1s produced at a meeting of the directors, when 1t 15 so
produced or, if sent by electronic means 10 an address generaily used by the company, when 1t 1s
sent {and article 76 2 shall not apply to ) Any such removal shall be without prejudice to any
clarm that a director may have under any contract between him and the company

Termination of director’s appointment
A person ceases to be a director as soon ds

20 1 1 that person ceases to be a director by virtue of any provision of the Companies Act
2006 or 15 prohibited from being a director by law,

2012  abankrupicy order 1s made against that person,

2013  acomposition 1s made with that person’s creditors generatly in sausfaction of that
person’s debts,

20 14 he becomes, in the opinion of all his co-directors, physically or mentally incapable of |
discharging his duties as a director, ‘
|

9
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2015 noufication is recetved by the company from the director that the director 15 resigning
from office, and such resignation has taken effect 1n accordance with us terms, or

2016 he s otherwise duly removed from office

Directors’ remuneration
Ditectors may undertake any services for the company that the directors decide

Directors are entitled to such remuneration as the directors determine

i~

121 fortheir services to the company as directors, and

2122 for any other service which they undertahe for the company
Subject to the articles, a director’s remungration may

2131 take any form, and

21 32  nclude any arrangements 1n connection with the payment of a pension, allowance or
gratunty, o1 any death, sichness or disability benefits, to or in respect of 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 (and any alternate directors
or company secretary) properly incur in connection with their attendance at

I

211 meetings of diectors or commuttees ot directors,

3]
1)

L 2 general meetings, of

[~
3%

13  separate meetings of the holders of any class of shares or of debentures of the
company,

or otherwise tn connection with the exercise of their powers and the discharge of their
responsibihities in refatton to the company

ALTERNATE DIRECTORS

Appointment and removal of alternate directors

Any Informa director may appoint as an ajternate any other director, or any other person, (o
2311 excrcise that director’s powers, and

2312 carry out that director’s responsibilities,

1n relation to the taking of dectsions by the directors, i the absence of the alternate’s appontor
Any appointment or rernoval of an alternate must identfy the proposed alternate and be effected

by notice tn writing to the company signed by his appointor, or 1n any other manner approved
by the directors

10
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24,

24 1

245

Rights and responsibihities of alternate directors

An alternate director may acl as alternase director to more than one director and has the same
rights n relation to any decision of ihe directors as the alternate’s appointor

Except as the articles specify otherwise, aliernate directors

2421  are deemed for all purposes Lo be direclors,

24 22  are liable for their own acts and omissions,

24 23 are subject to the same restrictions as their appointors, and

2424 are not deemed o be agents of or for their appointars

and, 1n particular (without hnmutation), each alternate director shall be entitled to recerve notice
of all meetings of directors and of ali meetings of commiutees of directors of which his
appountor 1s a member

A person who is an alternate director but not a director

2431 may be counted as participating for the purposes of determining whether a quorum 1s
present (but only 1f that person’s appointor 1s not parucipating),

2432  may partrcipate 1 a unanimous decision of the directors (but only 1f his appomntor 1s
an eligible director in relation to that decision, but does not paruicipate), and

2433 shall not be counted as more than one director for the purposes of articles 24 3 | and
24372

A director who 15 also an alternate director (s entitled, in the absence of fus appomntor, to a
separate vote on behalf of his appointor, in addition to his own vote on any decision of the
directors (provided that his appomtor 1s an ehgible director in relation to that decision), but shall
not count as more than one duector for the purposes of determmining whether a quorum s
present

An alternate director 15 not entitled to recerve any remuneration from the company for serving
as an alternate director except such part of the alternate’s appointor’s remuneration as the
appomtor may direct by notice 1n wriing made to the company

Ternmination of alternate directorshup

An alternate dicector’s appointment as an alternate terminates

25§ 1 when the alternate’s appointor revokes the appointment by notice to the company n
writing specifying when it 1s to termmate,

2512 on the occurrence, n relation to the alternate, of any event which, if 1t occurred in
relation to the altemnate’s appointor, would result in the termunation of the appointor’s
appointment as a director,

2513  on the death of the alternate’s appointor,

2514  when the alternate’s appointor's appointment as a director lerminates, or

2515 when the alternate 1s removed 1n accordance with the articles
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PART3
SHARES AND DISTRIBUTIONS

SHARES

26 Share Capital

26 1 The tssued share capital ol the Company at the date of the adopuon of these articles 15
£2 324 374 divided 1nto 2 500 000 Ordinary Shares of £0 30 cach ("Ordinary Shares”) and
390 403 Cumudative Redeemable Preference Shares of L1 cach ("Preterence Shares™)

262 The rights attaching o the sard 1espective classes of share 1n the capital of the Company shall be
as tollows -

27 Dividends

271 The Prelerence Shares shall conter on the holders thereol as a class the tight o prionty toe the
righis of the holders of any other class of share i the caputal of the Company Lo recerve a fixed
cumulative preferental dividend ("the Prefetence Dividend™) of a cash sum equal 1o 0 05% per
annum (net ol any assoctated tas credit) of the total subscription price of the Pieterence Shares
The Pretcrence Dividend shall iwcrue ftom day o day and be paid oul of the profits of the
Company avatlable for distribution (without any resoluton oi the directors or of the Company
tn general meeting) not mare than 14 days atter the general mecting of the Company at which the
accounts lor the relevant yedr are adopted The Preference Dividend shall be distiibuted amongst
the holders of the Prelerence Shares proorata according to the amounts pard up ot aedited as pad
up thercon  Without prejudice 1o the nghes ol the hotders ol the Preterence Shaies hercunder any
amount not s¢ pard shall be carned toiward and become payable (without any tesotuton of the
directors o1 of the Company in general meeung) on the next date on which the Prelerence
Dividend 15 payable and (Lo the cxtent not so paid) on cach succeeding date on which the
Preterence Dividend s payable in prioniy 1o the Piclerence Dividend payable on that date

2711 The Preference Dividend shall cease to acerue on 31 October 2013

272 The Ordinary Shares shall confer on the holders thereob as a class the night o reccive a
cumulaive dividend (“the Mimmmum Ordinary Dividend™) ol a cash sum (nel of any assoctated
tax credi) equal o 25% of the Net Profit of the tinancial vear i respect of which the distribution
15 made The Mimmum Oidinary Dividend shall accrue trom day o day and be paid out of the
protits of the Company avalable for distuibution (without any resolution ot the duectors o of the
Company 1 general meeting) not more than fourteen days after the general meeung of the
Company at which the accounts tor the relevant year are adopted The Mummum Ordinary
Dividend shall be distributed part passa and pro rata among the holders ot the
Ordinary Shares according o the number of Oedinary Shares held Withoat prcjudice to the
tights ot the holders of the Ordimary Shares hercunder any amount not so paid shall be carried
torward and become payahle (without any resolution of the directors or ot the Company in
general meeting) on the next date on which the Minmum Ordinary Dividend 1s payable and (1o
the extent not so paid) on each succecding dale on which the Mintmum Ordinary Dividend s
payable i puonty o the Mimmmum Chdinary Dhvidend pavable on that date but subject to the
payment ol the Preterence Dividend and any arrears thereol

273 Atter the Mimimum Ordinary Dividend due i respect of any finanaal year has been paid any
further dividend which the dircctors may recommend and the Company may approve 1 general

12
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meetng (without prejudice W any provision heweot requining any turther or other consent and 1t
bemg understood and agreed that nothing hercinatier appearing shall be construed as compelling
the duectors 0 make any such recommendation or the Company o give any such approval)

shall be distnibuted w0 the holders of the Ordmary Shares part passu prorata w the number of
Ordinay Shares held

[
o

Capital

281 On o return of assets en hqudation  reduction of capital or otherwise (exeept on a redempuion
ol shares of any class or the puichase by the Company ol its vwn shares) the sueplus ol assels ol
the Company remaiming after the payment ol liabilinies shall helong 10 and be distibuted first
amongst the holders ot the Preterence Shates up o the tull amount subsciibed tor each such
issued share together with a sum cqual  any Arrcais thereon and second the balance of such
surplus shall be distrthuted amongst the holders of the Ordinary Shares pro rata to the number ol
Oudinary Shaies held

29 Vaoting

291 Each holder ol ordinary shares shall be entitled 1o receive notice of and to attend and vole at
generdl meetngs of the Company on a show of hands every holder of ordinary shares who
{bemng an individual) 1s present m person ar by praxy or (hemg a corporation) 1s present by duly
authoerised 1epiesentative or by provy o that every holder ot ordinary shates so present shall
have one vote for cach ordimary share held by haim or 1t

192 The Prelerence Shares shall not cany any voting nghis

30 Redemption

3001 Notwithstanding anything hercimbetore contamed the Company shall iedeem all the 1ssued
Prcteicnce Shares at any tume determined by the directors ol the Company (the  Redemption Date )
at o redemption price of £1 o1 cach preteience shaie together with any Arrcars thercon and togethe
with a redemption premium cqual o

. 10% compound pet annum o the nominal vatue and acciued premium calculaied trom issue o
30 September 2001 and

. 16 5% compound per annum of the nominal value and accrued premium calculated trom |
October 2001 10 20 December 2004 and

. 10% compound per annum of the nonunal value and accrued premum calculated trom 21
Decenmber 2004 1o 31 Ouober 2013

{logether the Redemption Prenium )

"
<
[ B

Compleuon oi the redempuon ol Preference Shares shall take place on the Redempuon Date
whereupon the Company shall deliver 1o cach holder of Preteicnce Shares <o 1o be redeemed a
banhker's dralt tor the wtal Redemption Price tor such Preferenee Shares

4d
=
"l

If any certificates debivered to the Company include any Prelerence Shares not 1alhing to be
redeemed on the relevant redemption date d tresh ceruficale for such Sharcs shall be 1ssued 1o
the holder thereot

304 it any holder oi Prelerence Shares whose Preference Shares are hable wo be redeemed shall tail
or reluse o deliver vp the ceruficate for his Preference Shares the Company may retan the
redempuon momes unul delivery of the ceruticate (or ol an indemmity in respedt thereof i a
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31.

322

33.

331

form reasonably sausfactory to the directors) but shall thereupon pay the redemption monmes to
the holder

If the Company should be pernuited by law to redeem some only of the Preference Shares
which are due to be redeemed on a particular redemption date it shall redeem the maximum
number of such shares permutted by law on such date and shall redeem the balance of such
shares so due to be redeemied as soon thereafter as 1t s permutied so to do by law and as between
the holders thereof it shall redeem the Preference Shares rateably in the proportion that an
individual holding hears to the total number of 1ssued Preference Shares

Subject to the provisions of these articles and without prejudice or any special nghts previously
conferred on the holders of any existing shares or class of shares all shares shall be 1ssued to
such persons and upon such terms and condittons and with such rights priortues privileges or
restrictions as the resolution creating or tssuing such shares shali prescribe but 1n the absence of
any such prescription ali shares whether forming part of the existing or any increased capual
shall be at the disposal of the directors of the Company who may 1ssue them subject to the
Companies Acts to such persons at such tunes and geneiaily on such terms and conditions and
with such rights prionues privileges or restrictions as they may think fut

No shares shall be 1ssued to any infant bankrupt or person suffering from a mental disorder

Class Rughts

Whenever the capital of the Company 15 drvided into difterent classes of share the special nights
attached 1o any class may be varied or abrogated either whilst the Company 15 a going concern
or duning or 1n contemplation of a winding up with the consent in writing of the holders of not
less than 90% 1n nominad value of the 1ssued shares of that class  To every such separate
meeting all the provisions of these aruicles relating to general meetings of the Company or (o the
proccedings thereat shall mutatis mutandis apply except that the necessary quorum shall be one
person present in person or by proxy (whenever there 1s only one holder of shares in that class)
but where there ate two or more holdess of that class the quorum shall be two persons at least
holding or representing by proxy not less than one third in nonunal amount of the 1ssued shares
of the class (but so that if at any adjourned meeting of such holders a quorum as above defined
15 not present that member who 1s present shall be a quorum) and that the holders of shares of
the class shail on a poll have one vote in respect of every share of the class heid by them
respectively

Powers to 1ssue different classes of share

Subject to the articles, but without prejudice to the nghts attached to any existing share, the
company may 1ssue shares with such rights or restnictions as may be determuined by ordinary
resoluuion

The company may 1ssue shares which are to be redeemed, or are Lable to be redeemed at the
option of the company or the holder, and the directors may determine the terms, conditions and
manner of redemption of any such shares

Payment of commissions on subscription for shares

The company may pay any person a commission (n consideration for that person
14
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37.

371

3311 subscribing, or agreeing to subscribe, for shares, or
3312 procuring, or agreeing to procure, subscnption for shares

Any such commussion may be pad

3321 sncash, orn fully paid or partly paud shares or other secunities, or partly tn one way
and partly tn the other, and

3322 o respect of a conditional or an absolute subscription

Company not bound by less than absolute interests

Except as required by law, no person is to be recogmsed by the company as holding any share
upon any trust, and except as otherwise required by law or the articles, the company 15 not 1n
any way to be bound by or recognise any interest 1n a share other than the holder’s absolute
ownership of u and all the nghis attaching io 1t

Exclusion of statutory pre-emption provisions

Sections 561 and 562 of the Companies Act 2006 shail not apply to an allotment of equity
securties made by the company

Fractional entitlements

Where there has been a consohidation or division of shares and, as a result, members are entitied
to fractions of shares, the directors may

3611 sell the shares representing the fractions to any person including the company for the
best pnice reasonably obtainable,

36 12  authorise any person o execute an instrument of transfer of the shares to the purchaser
or a person normunated by the purchaser, and

3613  distnbute the net proceeds of sale 1n due proportion among the holders of the shares

Where any holder’s enitlement to a portion of the proceeds of sale under article 36 1 amounts
to less than a minunum Nigure determined by the directors, that member's portion may be
retarned for the benefit of the company

The person to whom the shares are transferred pursuant to article 36 1 1s not obliged 10 ensure
that any purchase money s received by the person entitled to the relevant fractions The
transferee’s itle to the shares s not atfected by any wregulanty in or invalidity of the process
leading to thewr sale

LIEN AND FORFEITURE

Company’s lien over shares

The company has a hen (the “‘company’s hen”’) over every share, whether or not fully paid,
which 15 registered 1n the name of any person indebled or under any hability to the company,
whether he 15 the sole registered holder of the share or one of several jount holders, for all
monies payable by him (erther alone or jointly with any other person) to the company, whether
payable immedsately or at some time 1n the future

15
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The company’s hen over a share

3721 wakes prionty over any third party’s interest wn that share, and

3722  extends to any dividend or other money payable by the company 1n respect of that
share and (if the Lien 1s enforced and the share 15 sold by the company) the proceeds of

sate of that share

The directors may at any time decide that a share which 1s or would otherwise be subject to the
company's hen shall not be subject to 1, either wholly or in part

Enforcement of the company’s hen

Subject to the provistons of this arucle, if

3811  alien enforcement notice has been given in respect of a share, and
3812 the person to whom the notice was given has fatled to comply with i,
the company may seli that share in such manner as the directors decide

A hen enfoicement notice

3821  may only be given 1n respect of a share which 1s subject to the company’s lien, in
respect of which a sum 1s payable and the due date for payment of that suim has
passed,

3822  must specity the share concerned,
3823 must requite payment of the sum within 14 clear days of the notice,

3824  must be addressed ether o the holder of the share or to a transnuttee of that holder,
and

3825  must state the company's intention to sell the share if the notice 1s not complhied with

Where shares are sold under this article

3831 the directors may authorise any person to execute an instrument of transfer of the
shares to the purchaser or to a person norminated by the purchaser, and

3832 the transferee 1s not bound to see to the application of the consideration, and the
transferee’s title 1s not affected by any irregulanity in or invalidity of the process
leading to the sale

The net proceeds of any such sale (after payment of the costs ot sale and any other costs of
enforcing the hen) must be applied

3841  first, in payment of so much of the sum for which the hien exists as was payable at the
date of the hen enforcement notice, and

3842 second, to the person entitled to the shares at the date of the sale, but only after the
certificate for the shares sold has been surrendered to the company for cancellation, or
an indemnity 1n a form reasonably sausfactory to the directors has been given for any
lost ceruificates, and subject to a hen equivalent to the company’s lien over the shares
before the sale for any money payable (whether immediately or at some time 1n the
future) after the date of the lien enforcement notice

16

(22876969 01}




39,

391

392

394

40.

401

402

403

A statutory declaration by a director or the company secretary (if any) that the declarant 1s a
director or the company secretary and that a share has been sold to satisfy the company’s hen on
a specified date

3851 s conclusive evidence of the facts stated 1n 1t as agamnst all persons claiming o be
entitled to the share, and

3852  subject to comphance with any other formalines of transfer required by the arucles or
by law, constitutes a good ttle 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 requiring the member to pay the company a specified sum of

money (a “call’”) which 1s payable in respect of his shares at the date when the directors decide

to send the call notice

A call notice

3921  may nol require a member Lo pay a call which exceeds the total suni unpaid on the
shares (whether as to nomunal value or any amount payable to the company by way of
prenuurn),

3922  must state when and how any call to which 1t relates s to be paid, and

3923 may permit or require the call to be made in instalments

A member must comply with the requirements of a call notice, but no member 1s obliged to pay
any call before 14 clear days have passed since the notice was sent

Before the company has received any call due under a call notice the directors may
3941  revohe it wholly ot in part, or
3942  specify a later ime for payment than 1s specified in the nouice,

by a further notice in writing to the member in respect of whose shares the call 1s made

Liability to pay calls

Liability to pay a call is not extinguished or transferred by transferring the shares in respect of
which it 1s required to be pad

Joint holders of a share are jointly and severally Lable to pay all calls in respect of that share

Subject to the terms on which shares are allotted, the direciors may, when issuing shares,
provide that call notices senl to the holders of those shares may require them

4031 o pay calls which are not the same, or

4032 10 pay calls at different tumes
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41, When call notice need not be issued

411 A call notice need not be 1ssued 1 respect of sums which are specified. 1n the terms on which a
share 15 15sued, as being payable 10 the company i respect of that share

4111 onallotment,
4112 onthe occurrence of a particular event, or

41 1 3 onadate fined by or in accordunce with the terms of 155ue

4132 But 1f the due date for payment of such a sum has passed and 1t has not been paid, the holder of
the share concerned 1s treated in all respects as having falled to comply with a call notice 1n
respect of that sum, and 15 liable to the same consequences as regards the payment of interest
and forfeiture

42, Failure to comply with call noticer automatic consequences

421 If a person 15 liable 1o pay a call and fauls to do so by the calt payment date
4211 the directors may 1ssue a notice of intended forfeiture to that person, and
42 12 unul the call s paid, that person must pay the company interest on the call from the

call payment date at the relevant rate

4232 For the purposes of this article
4221  the “call payment date” 1s the ume when the call notice states that a call 15 payable,

unless the directors give a notice specifying o later date, in which case 1t 1s that tater

daic, and

42272  the “‘relevant rate’ 15

(a) the rate fixed by the terms on which the share 1n respect of which the call s
due was allotted,

{b) such other rate as was fixed 1 the call notice which required payment of the
call, or has otherwise been determined by the directors, or

() if no rate w fixed in either of these ways, 5 per cent per annum

423 The relevant rate must not exceed by more than 3 percentage points the base lending rate most
recently set by the Monetary Policy Comnuttee of the Bank of England n connection with its
responsibiitties under Part 2 of the Bank of England Act 1998

42 4 The directors may waive any obligation to pay interest on a call wholly or 1o pant

43 Notice of intended forfeiture

A notice of intended forfeiture

4311  may be sentin respect of any share 1n respect of which a call has not been paid as
required by a call notice,

4312 must be sent to the holder of that share (or all the joint holders of that share} or to o
transtmuttee of that holder,

13
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43 13 must require payment of the call and any accrued terest and all expenses that may
have been incurred by the company by reason of such non-payment by a date which 1s
nol less than 14 clear days afler the date of the nonce,

4314  must state how the payment 1s to be made, and
4315 must state that, 1f the notice 18 not comphed with, the shares in respect of which the
call 1s payable will be Lable to be forfeited
44. Directors’ power to forfeit shares
If a notice of intended forfeiture 15 not comphed with before the date by which payment of the
call 1s required in the notice of intended forfeiture, the directors may decide that any share in

respect of which 1t was given 1s forferted, and the forfeiture 15 to include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture

45. Effect of forfeiture
45 1 Subject to the articles, the forfeiture of 4 share extingishes
4511  all interests in that share, and alf claims and demands against the company in respect
of it, and
4512  all other nghts and liabihuies incidental to the share as between the person whose share

1t was prior o the forfeiture and the company
452 Any share which s forfeited 1n accordance with the aruicles
452 | s deemed to have been lorfeited when the directors decide that it 1s forteited,
4522  1s deemead to be the propeny of the company, and

4523  may be sold, re-allotted or otherwise disposed of as the directors think fit

4573 IT a person’s shares have been forfeited
4531  the company must send that person notice that forfeiture has occurred and record 1t in
the register of members,
4532  that person ceases to be a member 1n respect of those shares,
4533 that person must surrender the ceruificate for the shares forfeited to the company for
canceliation,
4334  that person remains liable to the company for all sums payable by that person under
the articles at the date of forferture in respect of those shares, (ncluding any interest
{whether accrued before or after the date of forfeiture), and
4535  the directors may waive payment of such sums wholly or in part or enforce payment
without any allowance for the value of the shares at the time of forfeiture or for any
consideration recetved on their disposal
45 4 At any time before the company disposes of a forfeited share, the directors may decide to cancel

the forfeiture on payment of all calls, interest and expenses due n respect of it and on such other
terms as they think fit
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4872

Procedure following forfeiture
If a forfented share 15 to be disposed of by being transferred, the company may receive the
consideration for the transfer and the directors may authorise any person (o execute the

imnstrument of transfer

A statutory declarauon by a director or the company secretary that the declarant 1s a director or
the company secretary and that a share has been forfeited on a specified date

462 1 15 conclusive evidence of the facts stated 1n 1t as against all persons claiming to be
entitled to the share, and

4622  subject to comphance with any other formahities of transfer required by the arucles or
by law, constitutes a good utle to the share

A person to whom a torferted share s transferred 1s not bound to see to the application of the
consideration (1f any) nor 1s that person’s title to the share aftected by any wregulanty in or
invahdity of the process leading to the forfeiture or transfer of the share

If the company sells a forfeited share, the person who held 1t prior to 1ts forferture s entitled to
recerve from the company the proceeds of such sale, net of any commussion, and exciuding any
amount which

464 1 was, or would have become, payable, and

464 2  had not, when that share was forfeited, been paid by that person in respect of that
<hare,

but no interest 1s payable to such a person i respect of such proceeds and the company 15 not
required to account for any money earned on them

Surrender of shares

A member may surrender any share

47 11 n respect of which the directors may 1ssue a notice of 1ntended forfeture,

4712  which the directors may forfent, or

4713  which has been forfeuted

The direclors may accept the swrender of any such share

The effect of surrepder on 4 share 15 the same as the effect of forfenure on that share

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

Share certificates

The company must 1ssue each member, free of charge, with one or more certificates in respect
of the shares which that member holds

Every ceruficate must specify

4821 nrespect of how many shares, of what class, 1t 1s 1ssued,

20
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48 22 the nonunal value of those shares,

48 23  the amount pad up on them, and

48 24 any distinguishing numbers assigned to them

No certificale may be tssued in respect of shares of more than one class

If more than one person holds a share, only one certificate may be 1ssued 1n respect of 1t
Certificates must

48 51  Thave affixed to them the company’s common seal, or

48 52  be otherwise executed 1n accordance with the Companies Acts

The directors may determine, etther generalty or in relation to any parucular case, that any

signature on any centificate need not be autographic but may be applied by some mechamical or
other means, or printed on the ceruficate, or that certificates need not be signed

Replacement share certificates

I a certificate 1ssued n respect of a member’s shares 1s

49 1t damaged or defaced, or

4912  said to be lost, stolen or destroyed,

that member 15 entitled to be 15sued with a replacement certificate n respect of the same shares
A member exercising the right to be tssued with such a replacement certificate

4921  may at the same tme exercise the right to be 1ssued with o single cermificate or
separate certificates,

4922  must return the ceruficaie which 1s to be replaced to the company 1f 1t 1s damaged or
defaced, and

4923  must comply with such conditions as to evidence, indemnity and the payment of a
reasonable fee as the directors decide

Share transfers
Shares may be transferred by means of an instrument of transfer 1n any usual form or any other
form approved by the directors, which is executed by or on behalf of the transferor and, 1f the

shares are not fully paid, the transferee

No fee may be charged for registering any instrument of transfer or other document relating 1o
or affecting the title to any share

The company may retatn any instrument of transfer which 1s registered

The transferor remains the holder of a share until the transferee s name 15 entered in the register
of members as holder of it
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‘The directors, 1n their absolute discretion, may refuse to register the transfer of a share, whether
or not 1t 1s fully pard, and 1f they do so, they shall within two months after the date on which the
transfer was lodged send the transferee the notice of refusal together with their reasons for

refusal and, unless they suspect that the proposed transfer may be frandulent, the instrument of
transfer

Transmission of shares

If utle 10 a share passes to a transmiitee, the company may only recognise the transimittee as
having any title 1o that share

A transmuttee who produces such evidence of entitlement to <hares as the directors may
properly require

tn

121  may, subject to the articles, choose either to become the holder of those shares or o
have them transferred to another person, and

S5t22  subject to the aruicles, and pending any transfer of the shares to another person, has the
same rights as the holder had

Bul transmuttees do not have the nght to attend or vote at a general meeting, or agree 10 a

proposed writien resolution, in respect of shares 1o which they are ennitled, by reason of the
holder s death or bankruptcy or otherwise, unless they become the holders of those shares

Evercise of transmittees’ rights

Transmtiees who wish to become the holders of shares to which they have become entitled
must notify the company 1n writing of that wish

if the transmittee wishes to have a share transferred 10 another person, the transimitiee musl
execule an nstrument of transfer in respect of «t

Any transfer made or executed under this article 15 to be treated as if st were made or executed

by the person from whom the transmittee has denved nghts in respect of the share, and as if the
evenl which gave nise to the uansmussion had not occurred

Transmiitees bound by prior notices
If a notice 15 given to a member 1n respect of shares and a transmittee 15 enutied to those shares,
the transmiltee 15 bound by the nouce 1f 1t was given to the member before the transmuttee’s

name has been entered in the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

Subject to arucle 27 -

The company may by ordinary resolution declare dividends, and the directors may decide to pay
interim dividends

A dividend must not be declared unless the directors have made a recommendation as (o 1ts
amount Such a dividend must not exceed the amount recommended by the directors

22
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No dividend may be declared or paid unless it 15 1n accordance with members’ respective rights

Unless the members' resolution to declare or directors’ decision to pay a dividend, or the terms
on which shares are 1ssued, specify otherwise, it must be paid by reference to each member’s
holding of shares on the date of the resolution or decision to declare or pay 1t

If the company’s share capital 1s divided into different classes, no internim dividend may be paid
on shares carrying deferred or non-preferred rights if, at the tme of payment, any preferenual
dividend 1s 1n arrear

The directors may pay at intervals any dividend payable at a fixed rate 1f 11 appears (o them that
the profits available for distribution jusufy the paymeni

If the directors act 1n good faith, they do not incur any hability to the holders of shares

conferring preferred nghts for any loss they may suffer by the lawful payment of an intenim
dividend on shares with deferred or non-preferred rights

Calculation of dividends

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

5511  declared and pard according to the amounts paid up on the shares on which the
dividend 15 paid, and

Lh
Ln
[

apportioned and paid proportionately to the amounts paid up on the shares during any
portion or poruons of the peniod 1n respect of which the dividend 1s paid

If any share 15 1ssued on teims providing that 1t ranhs for dividend as from a particular date, that
share ranks for dividend accordingly

For the purposes of calculaung dividends, no account is to be taken of any amount which has
been paid up on a share 1n advance of the due date for payment of that amount

Payment of dividends and other distributions

Where a dividend or other sum which s a distiibution 15 payable in respect of a share, it must be
paid by one or more of the following means

5611 transfer to a bank or building society account specified by the distribution recipient
either in writing or as the directors may otherwise decide,

5612 sending a cheque made pavable to the distnibution recipient by post to the distribution
recipient at the distnbution recipient’s registered address (if the distnbution recipient
ts a holder of the share) or (in any other case) to an address specified by the
distnbution recipient either 1n wniting or as the directors may otherwise decide.

5613 sending a cheque made payable to such person by post to such person at such address
as the distnbution reciprient has specified either 1n writing or as the directors may
otherwise decide, or

56 14 any other means of payment as the directors agree with the distnbution recipient either
wt wnting or by such other means as the directars decide

Dividends may be declared or paid in any currency and the directors may agree with any
distnbution recipient that dividends which may at any tme or from time to time be declared or
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become due on his shares in one currency shatl be pard or sausfied 1n another, and may dgree
the basis of conversion 1o be applied and how and whea the amount to be paid 10 the other
currency shall be calculated and paid and for the company or any other person to bear the costs
nvolved

In the articles, “the distribution recipient” means, 1n respect of a share 1n respect of which a
dividend or other sum s payable

5631 the holder of the share, or

56372 if the share has two or more joint holders, whichever of them ts named first in the
register of members, or

5633 f the holder 1s no longer entitled 1o the share by reason of death o1 banktuptey, o1

otherwise by operation of law, the iransmuttee

Deductions from distributions in respect of sums owed to the company

If

57 V1 ashare 1s subject to the company’'s lien, and

5712  the direciors are entitled 10 1ssue o hen enforcement nouice ain 1espect of it

they may, wstead of 15suing & hen enforcement notice, deduct from any dividend or other sum
paydble n respect of the share any sum of money which 1s payable to the company  respect of
that share to the extent that they are entitled to require payment under a hien enforcement notice
Money so deducted must be used to pay any of the sums payable 1o respect of that share

The company must notify the distribution recipient in writing of !

5731 the fact and amount of any such deducuon,

5732  any non-payment of a dividend or other sum payable n respect of a share resutung
from any such deduction, and

5733  how the money deducted has been applied

No interest on distributions

The company may not pay nterest on any dividend or other sum payable in respect of a share w
uniess otherwise provided by

381 1 the terms on which the share was issued, or

5812  the provisions of another agreement between the holder of that share and the company

Unclasmed distributions
All dividends or other sums which are
3911  payable in respect of shares, and

5912 unclaimed after having been declared or become payable,
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may be invested or otherwise made use of by the directors for the benefit of the company until
claimed

The payment of any such dividend or other sum 1nto a separate account does not make the
company a trustee 1n respect of tt

If

5931 12 years have passed from the date on which a dividend or other sum became due for
payment, and

5932 the distribution rectpient has not clarmed i,

the distnbution recipient 15 no longer entitled to that dividend or other sum and 1t ceases to
remain owing by the company

Non-cash distnbutions

Subject to the terms of 1ssue of the share in question, the company may, by ordinary rasolution
on the recommendation of the directors, decide to pay all or part of a dividend or other
distnbution payable in respect of a share by transferring non-cash assets of equivalent value
(wncluding, without bimitation, shares or other secunties in any company)

For the puiposes of paying a non-cash distributton, the directors may make whatever
arrangements they think fit, ncluding, where any difficulty anses regarding the distribution

6021  fiaing the value of any assets,

6022  paying cash to any distribution recipient on the basis of that value 1n order to adjust
the rights of recipients, and

6023  vesting anv assets In truslees

Waner of distributions

Distribution recipients may wasve their entitlement to a dividend or other distribution payable in
respect of a share by giving the compuny notice 1n writing to that effect, but »f

61 11  the share has more than one holder, or

61 12 more than one person 1s enutled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice 1s not effective unless 1t 15 expressed (o be given, and signed, by all the holders or
persons otherwise entitled to the share

CAPITALISATION OF PROFITS

Authority to capitahse and appropriation of capitahsed sums
Subject to the articles, the directors may, 1f they are so authonsed by an ordinary resolution

6211 decide to capitahise any profits of the company (whether or rot they are available for
distnbution) whech are not required for paying a preferential dividend, or any sum
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standing to the credit of the company’s share premium account or capital redempuion
reserve, and

6212 approprniate any sum which they so decide to capitalise (a “capitalised sum”) to the
persons who would have been entitled to it 1if it were distnibuted by way of dividend
(the “persons entitled”) and 1n the same proportions

Capualised sums must be applied

6221 on behalf of the persons entitled, and

6222 i the same proportions as a dividend would have been distributed to them

Any capitahised sum may be apphed in paying up new shares of a nominal amount equal to the

capitahsed sum which are then allotted credited as fully paid to the persons entitled or as they
may direcl

A capttalised sum which was appropriated from profits avalable for distnbution may be
apphed

624 1 nortowards paying up any amounts unpaid on existing shares held by the persons
entitled, or

6242 10 paying up new debentutes of the company which are then allotted credited as fully
paid to the persons entitled or as they may direct

Subject to the articles the directors may

6251 apply capitahised sums in accordance with articles 62 3 and 62 4 partly i one way and
partly 1n another

6232  mahke such arrangements as they think il to deal with shares or debentures becommng
distnbutable in fractions under this arucle (including the 1ssuing of fractional
certificates or the making of cash payments), and

62 53 authorise any person to enler into an agreement with the company on behalf of all the

persons entitled which 1s binding on them n respect of the allotment of shares and
debentures to them under this aruicle

PART 4
DECISION-MAKING BY MEMBERS

ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at gencral meetings

A person 15 able 10 exercise the right to speak at a general meeting when that personsin a
position to communicate to all those attending the meetsng, dunng the meeung, any information
or opinions which that person has on the business of the meeting

A person 1s able to exercise the night to vote at a general meetng when

632 | that person is able 1o vote, during the meeting, on resolutions put to the vote at the
meeting, and
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63272 that person's vote can be taken into account 1a determining whether or not such
resolutions are passed at the same time as the votes of all the other persons atiending
the meeting

The directors may make whatever arrangements they consider appropnate to enable those
attending a general meeung to exercise their nghts to speak or vote at it

In determining attendance at a general meeting, 1t 1s immatenal whether any two or more
members attending 1t are 1n the same place as each other

Two or more persons who are not in the same place as each other atiend a general meeung 1f
their circumstances are such that if they have (or were to have) rights to speah and vote at that
meeting, they are (or would be) able to exercise them

Quorum for general meetings

No business other than the appointment of the chairman of the meeting 15 to be transacted at a
general meetng if the persons attending 1t do not constitute a quorum

Chairing general meetings

[f the directors have appointed a chairman, the chairman shall chair general meetings 1f present
and willing to do so

If the directors have not appointed a chwnman, or if the chairman 1s unwitling to chair the
meeting of 1s not present within ten mnutes of the time at which a meeting was due to start

6521 the directors present, or
6522 (if no directors are present), the meeting,

miust appoint a director or member to chair the meeting, and the appontment of the chairman of
the meeting must be the first business of the meeting

The person chairing a meeting in accordance wath this article 1 referred to as “the chairman of
the meeting”

Attendance and speaking by directors and non-members

Directors may attend and spedh at general meetings, whether or not they are members

The chairman of the meeting may permit other persons who are not

6621 members, or

6622 otherwise entitled to exercise the nghts of members in relation to general meetings,
to attend and speak at a general meeting

Adjournment

If the persons attending a general meeting within hatf an hour of the ime at which the meeting
was due to start do not constitute a quorum, or 1f during a meeting a quorum ceases to be

present, 1f the meeting was convened by the members, the meeting shall be dissolved and, in
any other case the chairman of the meeting must adjourn I at the adjourned meeting the
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persons attending within haif an hour of the time at which the meeung was due to start do not
constitute a quorum, the members present shall constitute a quorum

The chairman of the meeting may adjourn a general meeting at which a quorum is present if

6721  the meeting consents o an adjournment, or

67 22 1t appears to the chairman of the meeting that an adjournment 15 necessdry Lo protect
the safety of any person attending the meeting or ensure that the business of the
meeting 15 conducted in an orderly manner

The chairman of the meeting must adjourn a general meeting 1f directed to do so by the mecting

When adjourning a general meeting, the chainman of the meeting must

674 1 enher specify the ume and place to which 1t 1s adjourned or state that 1t 15 to conuinue
at a time and place 1o be fixed by the directors, and

6742 have regard to any directions as to the ime and place of any adjournment which have
been given by the meeting

If the contineation of an adjourned meeting 15 to take place more than 14 days after it was
adjourned, the company must give at least seven clear days’ notice of it

67 51 1o the same persons to whem notice of the company’s general meeungs is required 10
be grven, and

6752  contaiming the same mformation which such notice s required to contain

No business may be transacted at an adjourned general meeting which could not properly have
been transacted at the meeung 1f the adjournment had not taken place

VOTING AT GENERAL MEETINGS

Voting: general

A resolution put to the vote of a general meeting must be decided on a show of hands unless a
poll 1s duly demanded 1n accordance with the articies ¢

Errors and disputes

No objection may be raised to the qualification of any person voting at a general meeting except
at the mecting or adjourned meeting at which the vote objected to 1s tendered, and every vote
not disallowed at the meetng 15 vahd

Any such objection must be teferred to the chairman of the meeting, whose decision 1s final

Poll votes
A poll on a resolution may be demanded '
70 1 1 in advance of the general meeting where 1t 15 to be pul to the vote, or

7012  ata general meeting, either before a show of hands on that resolution or immediately
after the result of a show of hands on that resolution 1s declared
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A poll on a resolution may be demanded by any quahfying person (as defined in section 318 of
the Companies Act 2006) present and enuitied to vote on the resolution

A demand for a poll may be withdrawn if
7031  the poll has not yei been taken, and
7032  the chairman of the meeung consents to the withdrawal

A demand so withdrawn shall not be taken to have invalidated the result of a show of hands
declared before the demand was made

Polls must be taken immediately and 1n such manner as the chairman of the meeting directs

Content of provy notices .
Proxies may only vahidly be appointed by a notice in writing (a ““proxy notice”) which
71 11 states the name and address of the member appoinung the proxy,

71 12  dennfies the person appointed to be that member's proxy and the general meeting in
relavion to which that person 1s appointed,

7t 13 s signed by or on behalf of the member appointing the proxy, or 1s authenticaied n
such manner as the directors may determine, and

71t 4 1sdelivered to the company 1n accordance with the aruicles not less than 48 hours
before the time appointed for holding the general meeting in refation to which the
proxy 1s appointed and 1n accordance with any instructions contained in the notice of
the general meeting 10 which they relate (but notwithstanding this an apporntment of a
proxy may be accepted by the directors at any time prior to the meeting at which the
person named 1n the appointment proposes to vote (or, where a poll 1s demanded at the
meeling, but not taken forthwith, at any time prior to the taking of the poll))

The company may require proxy notices to be dehvered in a particular form, and may specify
different forms for different purposes

Proxy notices may specify how the proxy appointed under them 15 to vote (or that the proxy 1s
to abstain from voung) on one or more resolutions, but the company shall not be obliged to
ascertain that any proxy has comphed with those or any other instructions given by the
appointor and no decision on any resolution shall be vitiated by reason only that any proxy has
not done so

On a vote on a resolution on a show of hands at a meeting, every proxy present who has been
duly appointed by one or more members entitled to vote on the resolution has one vote, except
that 1f the proxy has been duly appointed by more than one member entitled to vote on the
resolution and

714t has been nstructed by one or more of those members to vote for the resoluton and by
one or more other of those members to vote against i, or

7142  has been instructed o vote the same way (2ither for or against) on the resolution by all
of those members except those who have given the proxy discretion as to how to vote
on the resolution

the proxy 15 entitled to one vote for and one vote aganst the resolution
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Unless a provy notice tndicates otherwise, 1t must be treated as

7131  allowing the person appointed under 1t as a provy discretion as 1o how 1o vote on any
ancillary or procedural resolutions put to the meeting, and

7152 appoinung that person as a provy tn relation to any adjournment of the general
meeung to which it relates as well as the meeting uself

Delivery of proxy notices

A person who 15 entitled to attend, speak or vote (erther on a show of hands or on a poll} at a
general meeting remains so entitled 1n respect of that meeting or any adjournment of 11, even
though a4 vahd proxy nouce has been dehvered to the company by or on behalf of that person

An appotntment under a proxy notice may be revoked by delhvenng to the company a notice 1n
writing grven by or on behalf of the person by whom or on whose behalf the proxy notice was
given

A notice revoking a proxy appointment only takes effectsf it 1s delivered before the start of the
meeting or adjourned meeting to which it relates '

If a proxy notice 1s not executed by the person appointing the proxy, it must be accompanted by
writien evidence of the authority of the person who executed 11 1o execute 1t on the appoinior’s
behalf

Amendments to vesolutions

An ordimary resolution to be proposed at a general meeting may be amended by ordinary
resolution 1f

7311 nouce of the proposed amendment 1 given to the company in wnting by a person
entitled 1o vote at the general mecting at which 1t 15 to be proposed not less than 48
hours before the meeung 15 to take place (or such later ime as the chatrman of the
meeting may deteninme), and

7312  the proposed amendment does not, in the reasonable opinion of the chairman of the
meeting, materially alter the scope of the resolution

A special resolution 1o be proposed at a gencral meeting may be amended by ordinary resolution
if

7321  the chairman of the meeting proposes the amendment at the general meeting at which
the resolution 15 10 be proposed, and

7322 the amendment does not go beyond what is necessary to correct a grammatical or
other non-substantive error 1n the resolution

If the chairman of the meeting, acting 1n good faith, wrongly decides that an amendment to a
resoiution 1s out of order, the chairman’s error does not invalidate the vote on that resolutton
No voting of shares on which money owed to company

No voting rights attached to a share may be exercised at any general meeting, at any
adjournment of 1, or on any poll called at or in relation to it, or i relation to any wrilen
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resolution of the company unless all amounts payable to the company 1n respect of that share
have been patd

APPLICATION OF RULES TO CLASS MEETINGS

Class meetings

The provisions of the articles relating to general meetings apply, with any necessary
modifications, to meetings of the holders of any class of shares

PART S
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Subject to the articles, anything sent or supphed by or to the company under the aruicles may be
sent or supphed 1n any way 1n which the Companies Act 2006 provides for documents or
imformation which are authorised or required by any provision of that Act to be sent or supplied
by or to the company

Except insofar as the Companies Acts require otherwise, the company shall not be obliged to
accept any notice, document or other information sent or supphed to the company in electronic
form unless 1t satsfies such stipulations, conditions or restrictions (including wathout
limitation, for the purpose of authentication) as the directors think fit, and the company shall be

entitled to require any such notice, document or information to be sent or supplied m hard copy
form instead

[n the case of joint holders of a share, except insotar as the articles otherwise provide, all
notices, documents or other information shall be given 1o the joint holder whose name stands
first in the register of members tn respect of the joint holding and shall be deemed 10 have been
given to all the joint holders For all purposes, including the execution of any appointment of
proxy, resolution 1n writing, notice or other document {(including anything sent or supphed in
electromic form) executed or approved pursuant to any provision of the articles, execution by
any one of such joint holders shall be deemed to be and shall be accepted as execution by all the
Jomt holders

In the case of a member that 1s a corporation, for all purposes, including the execution of any
appomument of proxy, resolution 1n writing, notice or other document (including anything sent
or supphied 1n electromic form) executed or approved pursuant 10 any provision of the articles,
execution by any director or the secretary of that corporation or any other person who appears 1o
any officer of the company (acting reasonably and in good faith) to have been duly authonised to
execule shall be deemed to be and shall be accepled as execution by that corporation

A member whose registered address 1s not within the United Kingdom and who notifies the
company of an address within the Umited Kingdom at which noteces, documents or other
information may be served on or delivered to him shall be entitled to have such things served on
or delivered to hom at that address (in the manner referred to above), but otherwise no such
member shall be entitled to receive any notice, document or other information from the
company If the address 15 that member’s address for sending or receiving documents or
information by electronic means the directors may at any time without prior notice (and whether
or not the company has previously sent or supphed any documents or information in ¢lectronic
form to that address) refuse to send or supply any documents or information to that address
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Subject to the aruicles, any notice or document to be seat or supplied to a director 1n connecuon
with the taking of decisions by directors may also be sent or supplied by the means by which
that director has ashed 10 be sent or supplied with such notices or documenis for the time being

A director may agree with the company that notices or documents sent to that director 1n a
particular way are to be deemed to have been teceived within a specified time of their being
sent, and for the specified time to be less than 48 hours

When information deemed to have been received by the company

Any document or information sent or supplied by the company shall be deemed to have been
received by the intended recipient

7711 whete the document or information is properly addressed and sent by first class post or
other dehivery service 10 an address 1n the Umited Kingdom, on the day (whether or not
1115 a working day) following the day (whether or not 1 15 2 working day) on which 1
was put in the post or given to the dehivery agent and, in proving that 1t was duly sent,
il shall be sufficient to prove that the document or information was properly
addressed, prepawd and put 1n the post or duly given to the delivery agent,

7712  where {without prejudice to article 76 5} the document or information 1s properly
addressed and sent by post or other delivery service 1o an address outside the United
Kingdom, five working days after it was put 1n the post or given to the delivery agent
and, 1n proving that it was duly sent, it shall be sufficient to prove that the document

or information was properly addressed, prepaid and put (n the post or duly given Lo the
delivery agent,

7713 where the document or information 1s not sent by post or other delivery service bui
dehivered personally o1 left at the intended recipient’s address, on the day (whether or
not a working day) and time that 1t was sent,

7714  where the document or information 1s properly addressed and sent or supplied by
electronic means, on the day (whether or not a worhing day) and time that it was sent
and proof that 1t was sent 1n accordance with guidance 1ssued by the Instiute of
Chartered Secretanies and Admuinistrators shall be conclusive evidence that it was sent,

7715  where the document or information is sent or supplied by means of a website, when
the matena! was first made available on the website or (if later) when the intended
rectptent received (or 15 deemed to have received) notice of the fact that the matenal
was available on the website

Company seals

Any common seal may only be used by the authonty of the directors

The directors may decide by what means and 1n what form any common seal 15 te be used

Unless otherwise decided by the directors, if the company has a common seal and 1115 affixed to

a document, the document must also be signed by at least one authonised person in the presence

of a witness who attests the signature

For the purposes of this article, an authonsed person 15

784 1  any director of the company,

784 2  the company secretary (1f any). or
i
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7843  any person authorised by the directors for the purpose of signing documents to which
the common seal s applied

No right to inspect accounts and other records

Except as provided by law or authorised by the directors or an ordinary resolution of the
company, no person 1s entitled to inspect any of the company’s accounting or other records or
documents merely by virtue of being a member

Provision for employees on cessation of business

The directors may decide Lo make provision for the benefit of persons employed or formerly
employed by the company or any of ats subsidiaries (other than a director or former director or
shadow dtrector) in connection with the cessauon or transfer to any person of the whale or part
of the undertaking of the company or that subsidsary

Secretary

Subject 1o the Companies Act 2006, the directors may appoint a company secretary (or lwo or
more persons as jomt secretary) for such term, at such remuneration and upon such conditions
as the directors may think fit, and any company secretary (or joint secretary) so appointed may
be removed by the directors  The directors may also from time to time appoint on such terms as
they think fit, and remove, one or more assistant or deputy secretarnes

DIRECTORS’ INDEMNITY AND INSURANCE

Indemmty

Subject to articke 82 2 (but without prejudice to any indemmity which a relevant ofhicer 15
otherwise entitled)

8211 arelevant officer may be indemmified out of the company’s assets to whatever exient
the directors may delerming agdinst

{a) any liability tncurved by that officer in connection with any negligence,
default, breach of duty or breach of trust in relation to the company or a
group undertaking,

(b) any liabihity sncurred by that officer 1n connection with the activities of the
company or a group undertaking in 1ts capacity as a trustee of an
occupational pension scheme (as defined 1n section 235(6) of the Compames
Act 2006y,

{c) any other liabihty incurred by that officer as an officer of the company or a
group undertaking, and

8212  the company may, to whatever extent the directors may determine, provide funds ta
meet expenditure incurred or to be incurred by a relevant officer in defending any
crnimuinal or civil proceedings in connection with any alleged neghgence, default,
breach of duty or breach of trust by him in relation to the company or any of 1ts group
undertakings, or any invesugation, or action proposed to be taken, by a regulaiory
authority 1n that connection, or for the purposes of an application for relief, or in order
1o enable a direcior to avord incurnng such expenditure
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822 Thus article does not authonise any indemmty that would be prolibited or rendered void by any
provision of the Companies Acts or by any other provision of law

83 Insurance

831 The directors rmay decide to purchase and maintamn isurance, at the expense of the company,
for the benefit of any relevant officer in respect of any relevant loss

832 In this article, a “relevant loss’” means any loss o1 hability which has been or may be incurred
by a relevant officer in connection with that officer’s duties or powers in relaton (0 the
company, any of 1ts group undenakings or any pension fund or employees’ share scheme of the
company or of any of 1ts group undertakings
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