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Company No 3214950
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

Capital Management and Investment Limited

Incorporated 21 June 1996

(Adopted by special resolution on |2 S'.....O 2016)

MODEL ARTICLES

The Model Articles apply to the Company except in so far as they are modified or excluded by
these Articles or are inconsistent with these Articles and, subject to any such modifications,
exclusions or inconsistencies will, together with these Articles, constitute the articles of association
of the Company to the exclusion of any other articles or regulations set out in any statute or in any
statutory instrument or other subordinate legislation

Notwithstanding the generality of article 1 %, articles 7 to 15 (inclusive), 17, 18, 23, 26 to 28
{inclusive), 37 to 39 (inclusive), 45, 46 and 48 of the Model Articles do not apply to the Company

INTERPRETATION

In the Articles, unless the context requires otherwise -

nActu

"Acting in Concert”

"Alternate” or “Altermate
Director"

"Appointor”
"Articles”
"Bankruptcy"”

"business day

“Chairman”

means the Companies Act 2006

has the meaning given In the City Code on Takeovers and Mergers
which 15 in force at the date of adoption of these Articles

has the meaning given to it in Artscle 19 1

has the meaning given to it In Article 19 1

means the Company’s articles of association

includes individual mnsolvency praceedings in a junsdicton other
than England and Wales, Scotland or Northern Ireland which have
an effect similar to that of bankruptcy

means any day (other than a Saturday or Sunday) on which
cleanng banks n the City of London are open for the transaction of
normal steriing banking business

has the meaning given to it in Article 11




22

23

24

“Companies Acts

“director’

"document”

"Ehgible Director®

"Fully Paid"

“Holder"

"Instrument”

"Model Articles”

lipaid!l

"participate”

"proxy notice”

"Relevant Company”

"Shareholder”
"Shares"
"subsidiary”

"transmittee”

"writing"

means the Compantes Acts (as defined in section 2 of the Act), In
so far as they apply to the Company

means a director for the tme being of the Company, and includes
any person occupying the position of director, by whatever name
called

ncludes, unless otherwise specified, any document sent or
supplied in

means a dwector who would have been entitied to vote on the
matter had it been proposed as a resolution at a directors’ meeting
(but excluding any director whose vote 15 not to be counted in
respect of a particular matter)

in relaton to a share, means that the nominal value and any
premium to be paid to the Company m respect of that share have
been paid to the Company

in relation to shares means the person whose name 1s entered In
the register of members as the hoider of the shares

means a document sn hard copy form

means the model articles for pnvate companies imited by shares
contaned in Schedule 1 of the Companies (Model Articles)
Regulatons 2008 as amended pnor to the date of adoption of
these Articles

means pad or credited as paid

in relation to a directors’ meeting, has the meamng given in
Article 9

has the meaning given in Article 37 1
has the meaning set out in Article 16 10

means a person who 18 the holder of a share
means shares in the Company
has the meaning given in section 1159 of the Act

means a person entitled to a share by reason of the death or
bankruptcy of a shareholder or otherwise by operation of law

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 supphed tn electronic form or otherwise

References in these Articles to Shares being "paid" means those Shares being paid or credited as

paid

References in these Articles to "writing” means representation or reproduction of words, symbols
or other information In a visible form by any methad or combination of methods, whether sent or
supphed in electronic form or otherwise

References in these Articles to a document includes, unless otherwise specified, any document
sent or supplied in electronic form
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25

26

27
28

29

62

Unless the context otherwise requires -

251 words in the singutar include the plural and vice versa,

252 words in one gender include the other genders, and

253 words importing natural persons include corporations

Words or expressions contained in these Articles which are defined in the Act have the same

meaning as in the Act in force on the date of adoption of these Articles mcluding the following
words which are defined in the following sections of the Act -

Word(s)/expression Section Number in Act
electromic form section 1168

equity share capital section 548

hard copy form section 1168

ardinary resotution section 282

special resolution section 283

working day section 1173

A reference to an Article by number 1s to the relevant article of these Articles
Headings used in these Articles do not affect their construction or interpretation

References to a statute or statutory provision 1s a reference to it as it 1s in force as at the date of
adoption of these Articles

LIMITATION OF LIABILITY

The hability of the members 1s hmited to the amount, If any, unpaid on the shares held by them
NAME

The Company may change its name by resolution of the board

THE COMPANY'S OBJECTS

The Objects of the Company are restricted to Dealing in histed and unlisted investments
DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by directors 1s that any decision of the directors must be
either a majonty deciston at a meeting or a decision taken in accordance with Articie 7

If -

621 the Company only has one director for the tme being, and

622 no provision of the Articles requires it to have more than ane director,

the general rule does not apply, and the director may (for so long as he remains the sole director)

take decisions without regard to any of the provisions of the Articles refating to directors’ decision-
making

66097561 NSMP 3




63

71

72

73

82

83

84

92

All acts done by a meeting of directors, or a committee of directors or by any director shall, even if it
1s discovered afterwards that -

631 there was a defect in the appointment of any director, or
632  any director had been disqualified from holding office, or
633 any director had vacated office or was not entitled to vote,

shall be vald as i every such person had been duly appointed and was qualified and had
continued to be a director and had been entitled to vote

UNANIMOUS DECISIONS

A decision of the directors 1s taken 1 accordance with this Articie when all Eligible Directars
indicate to each other by any means that they share a comman view on a matter

Such a dectsion may take the form of a resolution in wnting, copies of which have been signed by
each eligible director or to which each Elgible Duector has otherwise indicated agreement in
writing

A decision may not be taken in accordance with this Article if the Elgible Directors would not have
formed a quorum at such a meeting

CALLING A DIRECTORS’ MEETING

Any director may call a directors’ meeting by giving not less than 10 business days' notice of the
meeting {or such lesser notice as all the directors acting reasonably may agree) to the directors or
by authonsing the Company secretary (if any) to give such notice

Notice of any directors' meeting must indicate -

821 its proposed date and time,

822 where it Is to take place,

823 the proposed business of the meetings,

824 if it 1s anticrpated that directors participating tn the meeting will not be in the same place,
how it is proposed that they should communicate with each other duning the meeting

Notice of a directors’ meeting must be given to each director, but need not be in wrting

Notice of a directors’ meeting need not be given to directors who waive therr entitiement to notice of
that meeting, by giving notice to that effect to the Company not mare than 7 days after the date on
which the meeting i1s held Where such notice 15 given after the meeting has been held, that does
not affect the validity of the meeting, or of any business conducted at it

PARTICIPATION IN DIRECTORS' MEETINGS

Subject to the Articles, directors participate in a directors’ meeting, or part of a directors’ meeting,
when -

911 the meeting has been called and takes place in accordance with the Articles, and

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

In determining whether directors are participating in a directors’ meeting, it s wrelevant where any
director 1s or how they communicate with each other

68097551 \SMP 4




93

10

101

102

103

104

12

121

122

13

131

14

14 1

142

If all the directors parhicipating in a meeting are not In the same place, they may decide that the
meeting 1s to be treated as taking place wherever any of them is

QUORUM FOR DIRECTORS' MEETINGS

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

Subject to Article 10 3, the quorum for the transaction of business at a meeting of the directors i1s
any 2 directors

For the purposes of any meeting (or part of 8 meeting) held pursuant to Article 16 1 to authonise a
directors conflict of interest, where there 15 only one director in office who 1s not party to the
relevant conflict, the guorum for such a meeting (or part of a meeting) shall be one Eligible Directar

If the total number of directors in office for the time being I1s less than the quorum required, the
directors must not take any decision other than a decision -

1041 to appont further directors, or

1042 to call 2 general meehng so as to enable the shareholders to appoint further directors
CHAIRING OF DIRECTORS’ MEETINGS

The directors may appoint a director to chair therr meetings

The person so appointed for the time being 1s known as the Chairman

The directors may terminate the Chairman’s apporntment at any time

If the Chairman i1g not participating in a directors’ meeting within ten minutes of the time at whech it
was to start, the participating directors must appoint one of themselves to chair it

CHAIRMAN'S CASTING VOTE

Subject to Articte 12 2 If the numbers of votes for and against a proposal at a meeting of directors
are equal, the Chairman or other director chairing the meeting has a casting vote

The Chairman or other director chainng a meeting {or part of a meeting) shall not have a casting
vote If, in accordance with the Articles, the Chairman, or other director, 1s not an Eligible Director for
the purposes of that meeting (or part of a meeting)

ALTERNATES VOTING AT DIRECTORS' MEETINGS

A dhrectar who 1s also an Alternate Director has an addiional vote on behalf of each appointor who
IS -

1311 not participating 1n a directors’ meeting, and
1312 would have been entitled to vote if they were parhicipating in it
RECORDS OF DECISIONS TO BE KEPT

The directors must ensure that the Company keeps a record, tn wnting, for at least 10 years from
the date of the decision recorded, of every unanimous or majonty decision taken by the directors

Where decisions of the directors are taken by electronic means, such decisions shall be recorded
by the directors in permanent form so that they may be read with the naked eye

86097561 1'SMP 5




15

151

152

153

154

166

156

16

161

DIRECTORS' INTERESTS IN TRANSACTIONS AND ARRANGEMENTS WITH THE COMPANY

Subject to the provisions of the Act, to Aricle 16, and provided that he has disclosed to the
directors the nature and extent of any matenal interest of his, a director notwithstanding his office -

1511 may be a party to, or otherwise interested 1n, any transaction or arrangement with the
Company or 1n which the Company 1s otherwise interested,

1512 may be a director or other officer of, or employed by, or a party to any transacton or
arrangement wath, or otherwise interested in, any body corporate promoted by the
Company or in which the Company 1s otherwise interested, and

1513 shall not, by reason of his office, be accountable to the Company for any benefit which he
denves from any such office or employment or from any such fransachon 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 mterest or benefit

For the purposes of Articie 15 1 -

1521 a general notice given to the directors that a director 1s to be regarded as having an
interest of the nature and extent specified 1n the notice in any transaction or arrangement
in which a specified person or class of persons 1s 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

1522 an interest of which a director has no knowledge and of which It 15 unreasonable to
expect him to have knowledge shall not be treated as an interest of his

For the purposes of this Article, references to propesed decisions and decision-making processes
include any directors’ meeting or part of a directors’ meeting

Subyject to Article 15 5, if a question anses at a meeting of directors or of a committee of director as
to the nght of a director to participate in the meetng (or part of the meeting) for voting or quorum
purposes, the question may, before the conclusion of the meeting, be referred to the charman
whose ruling in relation to any director other than the chairman i1s to be final and conclusive

If any queston as to the nght to participate in the meeting (or part of the meeting) should arnse n
respect of the chairman, the question is to be decided by a decision of the directors at that meeting,
for which purpose the chairman is not t¢ be counted as partcipating in the meeting {(or that part of
the meeting) for voling ar quorum purposes

Subject to -
156 1 the prowvisions of Sections 177 and 182 of the Act, and

1562 to the terms of any authonsation of a conflict made in accordance with the prowisions of
Article 16

a director may vote at any meeting of directors or of a committee of drectors on any resolution
concemning a matter in which he has, directly or indirectly, an interest or duty The director shall be
counted in the quorum present at a meeting when any such resolution 1s under constderation and if
he votes his vote shall be counted

POWERS OF CIRECTORS TO AUTHORISE CONFLICTS OF INTEREST

The directors may authonse, to the fullest extent permitted by law, any matter propesed to them
which would, if not so authonsed, result in a director infinging his duty under section 175 of the Act
to avoid a situation in which he has, or can have, a diwect or indirect interest that conflicts, or
possibly may conflict, with the interests of the Company

SEOSTSRY 1\SMP 8



162

16 3

164

165

166

167

68

Authonsation of a matter under Article 16 1 -

162 1 s effective only If the matter has been propased to the directors by its being submitted in
wnhing for consideration at a meeting of the directors or for the authonsation of the
directors by resolutton in wnting and 1n accordance with the Board's normal procedures or
in such other manner as the Board may approve,

1622 15 effectve only if any requirement as to quorum at the meeting of the directors at which
the matter s considered 1s met without counting the director in question and any other
mterested director, and

1623 s effective only If the matter has been agreed to without the director in question and any
other interested director voting or would have been agreed to f their votes had not been
counted

1624 may be given subject to any imits or conditions {including as to duration) as the directors
may expressly impose at the tme of giving of the authonsation or subsequently, and

1625 may be vaned or terminated by the directors at any tme (but this will not affect anything
done by the relevant director pnor to such vanaton or termination n accorgance with the
terms of such authonty)

Any authonsation of a matter under Article 16 1 shall extend to any actual or potential conflict of
interast which may reasonably be expected to anse out of the matter so authonsed but do not apply
to any conflict of interest arnising 1n relation to any transachon or arrangement with the Company

The Board may vary the terms or duration of any authonsation gven pursuant to Article (including
any limits or conditons imposed on 1t} or revoke such authonsation A director shall comply with
any obligations imposed on tim by the directors pursuant to any such authonsation

Any terms imposed by the Board under Article 16 4 may include (without imitation) -

1651 whether the director may vote (or be counted in the quorum) at a meeting of the Board or
any committee or sub-committee of the Board in relation to any resolution relating to the
relevant matter,

16 52 whether the director 1S to be given any documents or other information in relaton to the
relevant matter, and

16 53 whether the director i1s {o be excluded from discussions in relation to the relevant matter
at a meehng of the Board or any committee or sub-committee of the Board or gtherwise

The director shall not be required to disclose any confidenbal information obtained i relation to the
relevant matter {other than through his position as a director of the Company) to the Company or to
use or apply it in performing his dutes as a director If to do so would result 1n a breach of a duty or
obligation of confidence owed by him 1n relation to or in connection with that matter

A drrector does not infninge any duty he owes to the Company by wirtue of secttons 171 to 177 of
the Act if he acts in accordance with such terms, imits and conditions (if any) as the Board may
impose n respect of its authonsation of the director's conflict of interest or possible confiict of
interest under Article 16 1

A director shall not, save as otherwise agreed by him, be accountable to the Company for any
benefit which he {or a person connected with him) denves from any matter authonsed by the
directors under Article 16 1 and any contract, transaction or arrangement relating thereto shall not
be liable to be avoided on the grounds of any such benefit

5097581 1\SMP 7




169

16 10

16 11

17

171

172

173

174

Subject to his declaning the nature and extent of the interest save in the case of an tnterest falling
within Article 16 9 1 below which shall not require to be so declared), a director 1s permitted to have
an interest of the following kind -

1691 an interest which cannot reasonably be regarded as lkely to give nse to a confict of
interest,

1692 where a director (or any person connected with him) 15 a director or other officer of or
employed by or otherwise interested {including by the holding of shares) i any relevant
company,

1693 where the director {or any person connected with him) s a party to or otherwise
interested in any contract transaction or arangement with a relevant company or in which
the company i1s othermse interested,

1694 where the director (or any person connected with um) acts (or any firm of which he 1s a
partner, employee or member acts) in a professional capacity for a relevant company
(other than as auditor) whether or not he s remunerated for such actions,

1685 any other interest authonsed by and no authonsation pursuant to Article 21 shall be
required In relation to such an interest

Far the purposes of Article 21 9, relevant company means -
16101 the Company,
16 102 any subsidiary or subsidiary undertakings of the Company,

16 10 3 any holding company of the Company or any subsidiary or subsidiary undertaking of any
such holding company,

16 10 4 any body corporate promoted by the Company, or
16 10 5 any body corporate in which the Company 1s otherwise interested

18 106 a person 1s connected with a director if he I1s connected to him in terms of section 252 of
the Act

A reference in these Articles to a conflict of interest includes a conflict of interest and duty and a
conflict of duties

NUMBER AND METHOD OF APPOINTING DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors {other than alternate
directors) shall not be less than 2

Any person who I1s willing to act as a director, and 1s permitted by law to do so, may be appointed to
be a director -

1721 by ordinary resolution, or
1722 by adecision of the directors

In any case where, as a result of death or bankruptcy, the Company has no shareholders and no
directors, the transmittee of the last shareholder to have died or to have a bankruptcy order made
against lim has the right, by notice in wniting, to appaint a natural person (including a transmittee
who is a natural person) who 1S willing to act and is permitted to do so, to be a director

Far the purposes of Article 17 3, where 2 or more shareholders die in crcumstances rendering it
uncertain who was the last to die, @ younger shareholder 1s deemed to have survived an older
shareholder

66097561 1NWSMP a




18

181

18 2

19

191

192

193

194

TERMINATION OF DIRECTOR’S APPOINTMENT
A person ceases to be a director as soon as -

1811 that person ceases to be a director by virtue of any provision of the Act or these Articles
or s prohibited from being a director by law,

18 12 a bankruptcy order 1s made agamnst that persan,

1813 a compostion 1s made with that person’s creditors generally in satisfaction of that
person's debts,

1814 aregistered medical practitioner who s treating that person gives a written opinion to the
Company stating that that person has become physically or mentally incapable of acting
as a director and may remain so for more than three months,

1815 notification 1s received by the Company from the director that the director 1s resigning
from office, and such resignation has taken effect in accordance with its terms,

18168 he s convicted of a cnminal offence (other than a motonng offence or senes of offences
not resulting in disquahfication) and the directors resolve that hus office be vacated, or

1817 in the case of a person who 1s also an employee of the Company he ceases to be such
an employee, or

1818 he shall for more than six consecutve months have been absent without permission of
the directors from meetings of directars held dunng that period and the directors resolve
that his office be vacated, or

1819 all the other directors unanimously resolve that his office be vacated

In addibion and without prejudice to the provisions of section 168 of the Act, the Company may by

ordinary resolution (whether at a general meeting or in writing and without special notice) remove

any director before the expiration of his period of office and may by ordinary resclution (whether at

a general meeting or in writing and without any special notice} appoint another director in his place

ALTERNATE DIRECTORS AND SECRETARY

Any director (the "Appointor') may appoint as an altemate (the "Alternate Director”} any director,
or any other person approved by resolution of the directors, to -

1911 exercise that director's powers, and
1912 carry out that director's responsibilities
in relation to the taking of decisions by the directors in the absence of the alternate’s Appointor

Any appointment or removal of an alternate must be effected by notice in writing to the Company
signed by the Appaintor, of in any other manner approved by the directors

The notice must -

1931 dentify the proposed alternate, and

1932 n the case of a notice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate 1s willing to act as the alternate of the director giving

the notice

An alternate director has the same nights, in relation to any directors' meeting or directors’ wnitten
resolution, as the alternate’s Appointor

BEQGTSET 1\SMP 9




195

196

197

198

20

21

212

22

Alternate directors -

1951 are hable for thewr own acts and omussions,

1952 are subject to the same restnctions as their Appointors, and
1953 are not deemed to be agents of or for their Appointors

A person who 1s an altemate but not a director -

1961 may be counted as participating for the purposes of determining whether a quorum s
participating {but cnly if that person’s Appointor 1s not participating), and

1962 may sign a written resolution (but only if it 1s not signed or to be signed by that person's
Appaintor)

Ne afternate may be counted as more than one director for such purpases

An alternate director 1s not entitied to recewve any remuneratian from the Company for serving as
an altemate director except such part of the aiternate's Appomntor's remuneraton as the Appointor
may direct by notice in writing made to the Company

An alternate director's appointment as an altemate termnates -

1981 when the alternate’s Appointor revokes the appointment by notice to the Company in
writing specifying when it 1s to terminate,

1982 on the occurrence in relation to the alternate of any event which, if it occurred in relation
to the alternate’'s Appaintor, would result in the termination of the Appointor's appointment
as a director,

1983 on the death of the alternate’s Appointor, or

1984 when the alternate’s Appointor's appointment as a director terminates, except that an
alternate’s appointment as an alternate does not terminate when the Appaintor retires by
rotation at a general meeting and 1s then re-appointed as a director at the same general
meeting

SECRETARY

The directors may appoint any person who I1s willing to act as the secretary for such term, at such
remuneration, and upon such conditions as they may think fit and from time to tme to remove such
person and, if the directors so decide, appoint a replacement, in each case by a decision of the
directors

ALL SHARES TO BE FULLY PAID UP

No share i1s to be ssued for less than the aggregate of its nominal value and any premium {o be
paid to the Company in consideration for its 1ssue

This does not apply to shares taken on the formation of the Company by the subscnbers to the
Company's memorandum

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no person 1s 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 1s not in any
way to be bound by or recognise any interest in a share other than the holder's absolute ownership
of it and all the nghts attaching to it

S8097581 NSMP 10
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24

241

242

243

244

245

25

251

252

253

26

261

262

263

DIRECTORS® AUTHORITY TO ALLOT SHARES

Save to the extent authonsed from ttme to time by an ordinary resolution of the shareholders, the
directors shall not exercise any power to allot shares or to grant rnights to subscnbe for, or to
convert any security into, any shares in the Company

SHARE TRANSFERS

Shares may be transferred by means of an instrument of transfer in any usual form or any other
form approved by the directors, which 1s executed by or an behalf of the transferor

No fee may be charged for registening any instrument of transfer or other decument relating to or
affecting the titte to any share

The Company may retain any instrument of transfer which 1s registered

The transferor remains the holder of a share untll the transferee’s name s entered in the register of
members as holder of it

The directors may refuse to register the transfer of a share, and f they do so, the instrument of
transfer must be returned to the transferee with the notice of refusal unless they suspect that the
proposed transfer may be fraudulent

TRANSMISSION OF SHARES

If titte to a share passes to a transmittee, the Company may only recognise the transmittee as
having any title to that share

A transmittee who produces such evidence of entittement te shares as the directors may properly
require -

2521 may, subject to the Articles within 28 clear days of wntten notice to that effect, choose
either o become the holder of those shares or to have them transferred to another
person (and rf no choice 1s made by the transferee, he shall be deemed to have elected to
become the holder of those shares), and

2522 subject to the Articles, and pending any transfer of the shares to another person, has the
same nghts as the holder had save that the transmittee does not have the nght to attend
or vote at 2 general meeting, or agree to a proposed written reseolution in respect of
shares 1o which he 1s entitted, by reason of the holder's death or bankruptcy or otherwise,
unless he becomes the holder of those shares

Article 24 shall apply to the notice referred to in Article 25 2 1 as if it were an instrument of transfer
executed by the shareholder and the event resulting in title to the share passing to the transmittee
had not occurred

EXERCISE OF TRANSMITTEES’ RIGHTS

Transmittees who wish to become the holders of shares to which they have become entitled must
notify the Company in wnting of that wish

If the transmittee wishes to have a share transferred to another person, the transmittee must
execute an instrument of transfer in respect of it

Any transfer made or executed under this Article 1s to be treated as If it were made or executed by
the person from whom the ransmittee has denved nghts in respect of the share, and as If the event
which gave nse to the transmission had not eccurred

BE097581 1\SMP 11




27

28

281

282

283

284

29

30

301

H

31

32

321

322

TRANSMITTEES BOUND BY PRIOR NOTICES

If 2 notice 1s given to a shareholder in respect of shares and a transmittee i1s entitled to those
shares, the transmittee 1s bound by the notice if ¢ was given to the shareholder before the
transmittee’s name or the name of any person nominated by the transmittee has been entered in
the register of members

FRACTIONAL ENTITLEMENTS

If on any cansalidation and dwision or sub-dwiston of shares, sharghaolders are entitied to fractons
of shares, the directors may -

2811 sell the shares representing the fractions to any person {including the Company} for the
best pnce reasonably obtainable, and

2812 distnbute the net proceeds of sale in due proportion among the holders of the shares
Where any holder's enttlement to a portion of the proceeds of sale amounts to less than a
minimum figure determined by the directors, that shareholder's portion may be distnbuted to an
orgarisation which 15 a chanty for the purposes of the law of England and Wales, Scotland or
Northern Irefand

The person to whorn the shares are transferred 15 not obliged to ensure that any purchase money
ts received by the person entitled to the relevant fractions

The transferee's title to the shares 1s not affected by any irregulanty 1n or invalidity of the process
leading to their sale

CALCULATION OF DIVIDENDS

Except as otherwise produced by these Articles or the nghts attached to the shares, all dividends
must be declared and distributed amongst the holders of shares proporttonately according to the
number of shares held {and in irrespective of the amount paid up on such shares)

If any share i1s issued on terms providing that it ranks for dividend as from a particular date, that
share ranks for dividend accordingly

NOTICE OF GENERAL MEETINGS

The notice of a general meeting of the Company must state -

3111 the time and date of the meeting,

3112 the place of the meeting, and

3113 the general nature of the business to be transacted

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person 15 able to exercise the nght to speak at a general meeting when that person 1s in a
position to communicate to all those attending the meeting, dunng the meeting, any information or
opimons which that person has on the business of the meeting

A person is able to exercise the nght to vote at a general meeting when -

3221 that person 15 able to vole, dunng the meetng, on resolutions put to the vote at the
meeting, and

3222 that person's vote can be taken wio account in determuning whether or not such
resolutions are passed at the same time as the votes of all the other persons attending
the meeting
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324

325

33

35

36
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362

The dwrectors may make whatever arrangements they conskler appropniate to enable those
attending a general meeting to exercise ther nghts to speak or vote at it

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

Twao or more persons who are not in the same place as each other attend a general meeting if thetr
circumstances are such that iIf they have (or were to have) rights to speak and vote at that meeting,
they are (or would be} able to exercise them

QUORUM FOR GENERAL MEETINGS

No business cther than the appointment of the charman of the meeting 1s to be transacted at a
general meeting If the persons attending it do not constitute a quorum

CHAIRING GENERAL MEETINGS

If the directors have appointed a chairman, the chairman shall chair general meetings if present
and willing to do so

If the directors have not appointed a chairman, or If the chairman 1s unwilling to chair the meeting or
1s nat present within ten minutes of the tme at which a meeting was due to start -

3421 the directors present, or
3422 (f nodwectors are present), the meeting

must appomnt a director or shareholder to chair the meeting, and the appointment of the chairman of
the meeting must be the first business of the meeting

The person chamng a meeting 1n accordance with this Article 1s referred to as “the chairman of
the meseting”

VOTING AT GENERAL MEETINGS

if a court has appointed a person to manage the affarrs of a shareholder as a result of a mental
disorder of such shareholder, the person appointed by that a court may, provided he has, not less
than 48 hours before the time appointed for the relevant meeting, deposited at the registered office
of the Company evidence to the satisfachon of the directors that he has authonty to exercise the
nght to vote, attend any general meeting of the Company and vote at such meeting whether on a
show of hands or on a poll

POLL VOTES

A poll on a resclution may be demanded -

3611 nadvance of the general meeting where it 1s to be put to the vote, or

3612 at a general meeting, either before a show of hands on that resolution or iImmediately
after the result of a show of hands on that resolution 1s declared

A poll may be demanded by -

3621 the charman of the meeting,

3622 the directors,

3623 two or more persons having the nght to vote on the resclution, or

3624 a person or persons representing not less than cne tenth of the total voting nghts of all
the shareholders having the nght to vote on the resolution
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371

372

373

374
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381

382

A demand for a poll may be withdrawn If -
3631 the poll has not yet been taken, and
3632 the chairman of the meeting consents to the withdrawal

A demand so withdrawn shall not invalidate the result of a show of hands declared before the
demand was made

Polls must be taken immediately and tn such manner as the chairman of the meeting directs
CONTENT OF PROXY NOTICES

Proxtes may only vatidly be appointed by a notice tn wnting (a "proxy notice™} which -
3711  states the name and address of the shareholder appointing the proxy,

3712 dentfies the person appainted to be that shareholder's proxy and the general meeting in
relation to which that person s appointed,

3713 s signed by or on behalf of the shareholder appoinbng the proxy, or 15 authentcated in
such manner as the directors may determine, and

37 14 15 delivered to the Company in accordance with the Articles not less than 48 hours before
the time appointed for holding the meeting or adjoined meeting at which the nght to vote
IS to be exercised and in accordance with any instruchons contained n the notice of the
general meeting (or adjcined meeting) to which they relate

and a proxy notice which 1s not delivered 1n such manner shall be invalid unless the directors in
thewr absolute discretion, at any time before the start of the meeting (or adjourned meeting) and
otherwise determine and accept the proxy nolice

In calculating the period of 48 hours referred to in Article 37 1, no account shall be taken of any part
of a day that 1s not a working day

The Company may require proxy notices to be delivered i a particular form, and may specify
different forms for different purposes

Proxy notices may specify how the proxy appomnted under them 1s to vote (or that the proxy 1s to
abstain from voting) on one ar more resolutions

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

3751 allowing the person appointed under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutrons put to the meeting, and

3752 apponting that person as a proxy in relation to any adjournment of the general meeting to
which it relates as well as the meeting itself

DELIVERY OF PROXY NOTICES

A person who 15 entitied to attend, speak or vote (either on a show of hands or on a poll} at a
general meeting remains 5o entitied in respect of that meeting or any adjournment of it, even
though a vald proxy notice has been delivered to the Company by or on behalf of that person

An appointment under a proxy notice may be revoked by delivering to the Company a notice in
wnting given by or on behalf of the person by whom or on whose behalf the proxy notice was given

A nohice revoking a proxy appoiniment only takes effect if it 15 delivered before the start of the
meeting or adiourned meeting to which it relates
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If a proxy notice 1S not executed by the person appointing the proxy, it must be accompanied by
wniten evidence of the authonty of the person who executed it to execute it on the appointor's
behalf

NOTICES AND COMMUNICATIONS

The Company may send, supply or give any document, informaticn or notice to a Shareholder by
hard copy, electronic form or by making that document or information availabie on a website and
gving notice of the availability of that document or informaton to the relevant Shareholder
(provided that Shareholder has individually agreed (or 1s deemed to have agreed) to the Company
sending or supplying documents or informaton generally or those documents or information In
question to him by means of a website), in each case subject to the provisions of sections 1143
to 1148 and Schedule 5 of the Act

A notice given by means of a website shall be deemed to have been sent, supplied or gwven when
the maternal was first made available on the website or, if later, when the recipient recewved (or i1s
deemed to have received) notice of the fact that the matenal was available on the website

Any document, information or notice which s required to be sent or given to the Company shall be
sent by hard copy or electroruc form in each case, subject to the provisions of sections 1143
to 1148, Schedule 4 and Schedule 5 of the Act

Any notice, document or other information shali be deemed served on or defivered to the intended
recipient -

3941 f properly addressed and sent by prepaid United Kingdom first class post to an address in
the United Kingdom, 48 hours after it was posted (or five business days after posting
either to an address outside the United Kingdom or from gutside the United Kingdom to an
address within the United Kingdom, if (in each case) sent by reputable international
overmight couner addressed to the intended recipient, provided that delivery in at feast
five business days was guaranteed at the ttme of sending and the sending party receives
a confirmation of delivery from the couner service provider),

3942 If properly addressed and delivered by hand, when it was given or left at the appropnate
address,

3943 ff properly addressed and sent or supplied by electronic means, one hour after the
document or information was sent or supptied, and

3944 f sent or supplied by means of a website, when the matenal is first made available on the
website or (if later) when the recipient receves (or 1s deemed to have recewed) notice of
the fact that the matenal 1s availlable on the website

For the purposes of this Article, no account shall be taken of any part of a day that 1s not a working
day

Proof that an envelope containing a document, notice or information was property addressed,
prepaid and posted shall be conclusive evidence that the document, notice or information was sent,
suppled or given by post A comprehensive transaction report or log generated by fax machine,
suitably certified by or on behaif of the Company, shall be conclusive evidence that a decument,
notice or information was sent, supplied or given by fax A copy of a record of the total number of
reciprents sent to or each recipient to whom an e-mail message was sent together with any notices
of falled transmissions and copies of records of subsequent re-sendmg, suitably certified by or on
behalf of the Company, shall be conciusive evidence that the document, notice or information was
sent, supplied or given by e-matl

In prowvsng that any notice, document or other information was properly addressed, it shall be
sufficient to show that the notice, document or other information was delivered to an address
permitted for the purpose by the Act

SE037561 1\SmpP 135




397 A Drrector may agree with the Company that notices or documents sent to that Director in 2
particular way are to be deemed to have been received within a specified ime of therr being sent,
and for the specified tme to be less than 48 hours

98 Any notice or document to be sent or suppled to a Director in connection with the taking of

decisions by Directors may also be sent or supplied by the means by which that Director has asked
{o be sent or supphed with such notices or documents for the ime baing
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