COMPANIES ACT 2006
SPECIAL RESOLUTION

Company number: 3917262
Company name: NW Brown Group Ltd

On the 30 day of August 2016 the following special resolution was agreed and passed by the
members

THAT the Company's Articles of Association be amended as follows
Article 40 2 to be removed

Articles 31 and 32 to be substtuted by the following clause ‘The Company will maintamn its shareholder
records in uncertificated form and confirmation of holdings and dividends wilt be solely given to
shareholders by electronic means '
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF NW BROWN GROUP LIMITED
{Adopted by speclal regolution passed on 2""" 4. 24’3)

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms
In these Articles

11 unless the context requires otherwise -

“Act” means the Companies Act 2006,

“asppointor” has the meaning given i article 24 1,

“Articles™ means the Company’s articles of association for the time being tn force,
“Auditors™ means the auditars of the Company from time to time,

“bankruptey” includes mdvidual msolvency proceedings in a junsdiction cther than

England and Wales or Northem lreland which have an effect similar to that of
bankruptcy,

“Business Day” means any day (other than a Saturday, Sunday or public hokday
i the United Kingdom) on which cleanng banks in the Cdy of London are generally
open for busmess,

“chainman” has the meaning given m article 13,

“chairman of the meeting” has the meamng given in arbicle 50,

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

“Company” means NW Brown Group Limited,

“Conflict” has the meaning gven in article 16 1;

“Controlling Interest” means, in relaton to a body corporate, the power of a
person or persons achng in concest with each other to secure that its affars are
conducted in accordance with the washes of that person or persons by means of a
holding of Sharas which m aggregate confers 60 percent or mare of the votes
capable of being cast by holders of Shares upon a poll,

“diractor” means a director of the Company, and includes any person occupying
the posttion of director, by whatever name called,

“distribution recipient” has the meaning given in article 42 2,

“daocument” includes, uniess ctherwise spectfiad, any document sent or supphed
in electronic form,

“slactronic form” has the meanng given in section 1168 of the Act,

“eligible director” means a director who would be entitied to vote on the matter at
a meeting of directors (but excluding any director whose vote 1s not to be counted i
respect of the particular matter),

“fully paid” in relation to a share, means that the nominal value and any premium
to be paid to the Company In respect of that share have been paid to the Company,
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“hard copy form” has the meaning given in section 1 168 of the Ad,

sholder’ in relation lo shares means the person whose name 18 entered in the
register of shareholders as the holder of the shares,

“instrument” means a document m hard copy form,

“Model Articlas” means the model articles for private companies hmited by shares

contamned in Schedule 1 of The Companes (Mode! Articles) Regulatons 2008 (SI
2009/3229) as amended pnor to the date of adoption of these Articles,

“ordinary resolution” has the meaning gven in section 282 of the Act,

“Ordinary Shares” the ordinary shares of £001p each in the captal of the
Company",

“pald” means paid or credited as paid,

=participate” in relation to a directors’ meeting, has the meaning given in article 11,
“Prefaronce Shares” the preference shares of £0 10p each i the capital of the
Company,

“proxy notice” has the meaning given In aricle 58,
sghareholder” means a parson who ts the holder of a share,

“shares™ means shares (of any class) in the capital of the Company,

“gpacial resolution” has the meaning given n section 283 of the Act,

“gubsidlary” has the meaning given in section 1159 of the Act,

“ﬁansuﬂ&e“mansapasonmﬂﬂedtoashambyreamnofﬂue%or
bankruptcy of a sharehoider or otherwise by operation of taw, 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 m electronic form or otherwise

12 Save as otherwise spectically provided m these Aricles, words and
expressions which have particular meanings in the Model Artictes shall have
the same meanngs In these Articles, subject to which and unless the
context otherwise requires, words and expressions which have particuiar
meanngs In the Act shall have the same meanings in these Articles

13 Headings In these Articles are used for convenience only and shall not
affect the construction or mterpretation of these Articles

14 A reference in these Articles to an "article™ 15 a reference to the relevant
article of these Articles unless expressly provided ctherwise

15  Unless expressly provided otherwise, a reference to a statute, statutory
provision or subordinate legisiaton 1s a reference to it as #t 1S in force from
tme to time, taking account of -

151 any subordmate legslation from tme to tme made under tt, and

152 any amendment or re-enactment and includes any statute,
statutory provision or subordinate legrsiation which 4 amends or
re-enacts

168  Any phrase introduced by the tarms “including”, “include”, “in particular” or
any similar expression shall be construed as dlustrative and shall not imit
the sense of the words preceding those terms




17 The Model Articles shall apply to the Company, except in so far as they are
modihed or exciuded by the Companys Articles This document s a
consoiidated form of the Model Articles mciuding the modifications and
exclusions apphed by the Company’s Articlas

THE COMPANY'S OBJECTS

The objects of the Company shall be unrestncted and any previous restnichions on
the abjects of the Company shall no longer apply

LIABIUITY OF SHAREHOLDERS

The habilty of the shareholders 1s imited to the amount, ¢ any, unpaid on the
shares held by them

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

DIRECTORS’ GENERAL AUTHORITY

41

42

Subjpect to articles 42 and 4 3, the directors are responsible for the
management of the Company's business, for which purpose they may
exercase all the powers of the Company

The directors may exercise all of the powers of the Company to borrow or
raise money and that erther from themselves or from others and with or
without secunty and generally in such manner and on such terms as the
directors may deem expedient and in particular, If so amanged, to mortgage
or charge the whole or any part of the undertaking, property and nghts of the
Company, present and future, ncluding uncalled captal and to iSsue
debentures or debenture stock perpetual or redeemable bonds and
obhgations of the Company at any tme and in any form or manner and for
any amount the directors may think fit and similarly to secure of guarantee
the performance by the Company or any thurd party (including a subsidiary
(i any) of the Company) of any obligation which the Company or thal third
party may undertake and to cause or permit any such mortgages, charges,
debentures, debenture stock, bonds or obhigabons to be redeemed or
transferred as they may think fit Notwithstanding the foregoing, the diractors
shall restnct the borrowings of the Company and iis subsidianes (if any) so
as to secure that, save with the previcus sanction of an ordinary resolutton
of the shareholders of the Company, no money shall be borrowed o the
aggregate amount (ncluding any premium payable on final repayment)
cutstanding of all montes bormowed by the Company or s subsxtianes (f
any) or any of them (exclusive of intra-group borrowings) then exceeds, or
would as a result of such borrowing, exceed an amount equal to three tmes
the aggregate of

421 the amount for the tme being paid up or credited as paid-up on
the i1ssued share capital of the Company, and

422 the total of the captal and revenue reserves of the Company and
its subsihanes (f any) including, without timitaton, the share




43

premuum account, capital redemption reserve and any credrt
balance on the consolidated profit and toss account) but excluding
sums set aside for taxation,

423 all (subject as herenafter provided) as shown n the then most
recent audited consohdated balance sheet of the Company and its
subsidiares (f any), but adjusted as may be appropnate in
respect of any vanation i the issued and paid-up share capital,
the share premium account or caprtal redemption reserve of the
Company and its subsidianes (f any) since the date of the most
recent audited consoldated balance sheet, provded that until a
balance sheet of the Company s produced and audited, the
nominal amount of the share capital of the Company for the tme
being 1ssued and paid-up shall be as retumed to the Regstrar of
Companiss from time to kme

No debt incurred or securty given i respect of monies borrowed or taken
into account as monies borrowed m excess of the aforesaid imit shall be
invalid or ineffectual except In the case of express notice to the lender or the
recipient of the secunty at the tme and when the deb! was incurred or
securty given, that the imit hereby imposed had been or was thereby
exceeded, but no lender or other person dealing with the Company or any of
tts subsid@anes (f any) shall be concemed to see or enquire whether such
limut 1s observed

SHAREHOLDERS' RESERVE POWER

51

52

The shareholders may, by specal resclution, direct the directors to take, or
refrain from taking, specified action

No such special resolution invakdates anything which the diectors have
done before the passing of the rasolution

DIRECTORS MAY DELEGATE

61

62

The directors may delegate any of the powers which are conferred on them
under the Articles—

611 tosuch person or committee,
612 by such means (including by power of attorney),
613 tosuch anextent,
614 m relation to such matters or terntones, and
815 on suchterms and conditions,
as they thmk fit
If the directors so specify, any such delegation may authonse further

delegation of the directors’ powers by any person to whom they are
delegated




63  The directors may revoke any delegation in whole or part, or alter its terms
and condtions

COMMITTEES

71 Committees to which the directors delegate any of their powers must follow
procedures which are based as far as they are apphcable on those
prowvisions of the Articles which govem the takmg of decisions by directors

72  The directors may make rutes of procedure for all or any committees, which

prevall over rules denved from the Articles f they are not consistent with
them

DECISION-MAKING BY DIRECTORS

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

81 The general rule about decision-making by directors s that any decsion of
the directors must be ether a majonty decision at a meeting or a decision
taken in accordance with article 9

82 ]
821 the Company only has one director for the time being, and

822 no provision of the Aricles requires it to have more than one
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
provisicns of the Articles relating to directors’ decision-malang

UNANMOUS DECISIONS

91 A decision of the directors s taken in accordance with this article when all
cligible drectors indicate to each other hy any means that they share a
cOmmon view on a matter

92 Such a deoision may take the form of a resolution In wnting, where each
eligible director has signed one or more copies of i, or to which each eligible
director has otherwise indicated agreement in wnting

93 A decision may not be taken in accordance with this arbicle d the ehgible
directors would not have formed a quorum at such a meeting

CALLING A DIRECTORS’ MEETING

101 Any director may call a directors’ meeting by giving not less than 2 business
days’ notice of the meeting (or such lesser notice as all the directors may
agree) to the directors or by authorising the Company secretary (if any) to
grve such notice

102 Notce of any directors’ meetng must indicate—
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103

104

1021 its proposed date and ime,
102.2 where it 18 to take place, and

1023 d ¢ s antcipated that directors participating in the meeting will not
be i the same place, how # 1s proposed that they should
communcate with each other dunng the meeting

Notice of a directors' meetmg must be given to each director (other than a
director who 1s absent from the Unrted Kingdom), but need not be in wnting

Notice of a directors’ meshng need not be given to directors who warve their
entitiement to notice of that meeting, by giving notice to that effect to the
Company not more than 7 days after the date on which the mesting 1S held
Where such notice I1s given after the meeting has been held, that does not
affect the validity of the meeting, or of any business conducted at ¢t

PARTICIPATION {N INRECTORS' MEETINGS

11

112

13

Directors participate m a directors’ meeting, or part of a directors’ meetng,
when—

1111 the mesting has been called and takes piace m accordance with
the Articles, and

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

In determuning whether directors are particpating i a directors’ meeting, 415
imelevam where any director s or how they communicate with each other

If all the directors participating in a meeting are not in the same place, they
may decide that the meeting 13 to be treated as taking place wherever any of
them 1s

QuUORUM FOR DIRECTORS" MEETINGS

121

122

123

124

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

The quorum for the transaction of business at a meeting of directors 1s any
two eligible directors

For the purposes of any meeting (or part of a meeting) held putsuant to
article 16 to authonse a director's conflict, f there is only one director i
office besides the confiicied director(s), the quorum for such meeting {or
part of a meeting) shall be one eligible director

If the total number of directors in office for the time being s less than the
quorum required, the directors must not take any decsion other than a
deasion—

1241 to appoint further directors, or
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14

15

124.2 to all a general meeting S0 as to enable the shareholders to
appoint further directors

CHAIRING OF DIRECTORS' MEETINGS

131 The directors may appoint a director to charr ther meetings

132 The person so apponted for the trme being 1s Known as the chaiman

133 The directors may terminate the charrman's appomntment at any time

134 If the chairman 18 not participating in a directors’ meeting withun ten minites
of the tme at which it was to start, the parhcapating directors must appoint
one of themselves to charr it

CASTING VOTE

141 If the numbers of votes for and agamst a proposal at a meeting of directors
are egqual, the chaimman or other director chainng the meeting has a castng
vote

142 Article 14.1 shall not apply in respect of a particular mesting (or part of a

meeting) if, in accordance with the Articles, the charman or other director is
not an eligible director for the purposes of that meeting (or parnt of a
meeting)

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

151

Subject to sechons 177(5) and 177(6) and sections 182(5) and 182(6) of the
Act and provided he has declared the nature and extent of his interest in
acecordance with the requirements of the Companies Acts, a duector who s
In any way, whether directly or indirectly, interested tin an existing or
proposed transaction or arrangement wath the Company—

1511 may be a party to, or otherwise interested in, any transacton or
arrangement with the Company or in which the Company s
otherwise (directly or indirectly) interested,

1512 shall be an elgible director for the purposes of any proposed
decision of the directors (or committee of directors) in respect of
such contract or proposed contract in which he 18 nterested,

15 13 shall be entitted to vote at a mesting of directors or of a committee
of the directors, or participate 1n any unanmous decision, m
respect of such contract or proposed contract in which he 15
interasted,

1514 may act by himself or his firm in a professional capacity for the
Company (otherwise than as auditor) and he or his firm ghall be
entitied to remuneration for professional services as if he were not
a director;

1515 may be a director or other officer of, or employed by, or a parly fo
a transachon or arrangemant with, or otherwse mtarested n, any




16

152

153

154

body corporate in which the Company s othewise (directly or
indirectly) interested, and

15186 shall not, save as he may ctherwise agree, be accountable to the
Company for any beneftt which he (or a person connected with
him (as defined 1n secton 252 of the Act)) denves from any such
contract, transaction or arrangement or from any such office or
employment or from any wnterest in any such body corporate and
no such contract, transaction or arrangement shall be liable to be
avoided on the grounds of any such interest or benefit nor shall
the recespt of any such remuneration or ather benefit constitute a
breach of his duty under section 176 of the Act

For the purposes of this article, references to proposed decisions and
deaision-making processes include any directors’ meetng or part of a
directors’ meeting

Subject to article 15 4, if a queston anses at a meetng of directors or of a
commuttee of directors as to the nght of a director to partcipate in the
meeting (or part of the meeting) for votng or quorUM purposes, the question
may, before the conciusion of the meetng, be refemed ¢ the chairman
whose ruling 1n relation to any director other than the chamman 1s to be final
and conclusive

if any question as to the nght to partaipate in the meeting (or part of the
meehng) should arise m respect of the charman, the queston s to be
decided by a decision of the directors at that meeting, for wich purpose the
chaiman is not to be counted as participating in the meeling (or that part of
the meeting) for voting or quorum purposes

DIRECTORS' CONFLICTS OF INTEREST

161

16 2

163

The directors may, in accordance with the requrements set out in thes
article, authonse any matter or situation proposed to them by any director
which would, f not authonsed, mvolve a director breaching his duty under
sechon 175 of the Act to avoid conflicts of interest (a “Conflict”)

Any authonsation under this article will be effective only f—

1621 the matter in queshon shall have been proposed by any director
for consideration at a meeting of directors in the same way that
any cther matter may be proposed to the directors under the
provisions of these Articles or in such other manner as the
directors may determine,

1622 any requirement as to the quorum at the meetmg of the directors
atwh:dau\ematerlsconsderedtsmetwmnoounhngme
director in question, and

182.3 the matter was agreed to without his voting or would have been
agreed to ff his vote had not been counted

Any authonsation of a Confitct under thus article may (whether at the time of
gmwing the authonsation or subsequently)—
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165

166

167

168

1631 extend to any actual or potental confict of interest which may
reasonably be expected to anse out of the matter so authorised,

1632 be subject to such terms and for such duration, or impose such
ftmits or conditions as the drectors may determing, and

1833 beteminated or vaned by the directors at any time

Thrs will not affect anything done by the director pnor to such termmation or
vanaton in accordance with the terms of the authonsaton

In authonsimg a Conflict the directors may deade (whether at the bme of
gving the authonsation or subsequantly) that if a director has obtained any
infformation through his nvolvement in the Confict otherwise than as a
director of the Company and in respedd of which he owes a duly of
confdentiality to another person, the direcior 1s under no cbhigation to—

1651 disclose such information to the directors or to any director or
other officer or employes of the Company, or

1652 use or apply any such information in performing his duties as a
director,

where to do so would amount to a breach of that confidence

Where the directors authense a Conflict they may (whether at the tme of
giving the authonsation or subsequently) provide, without hmitation, that the
director—

16.61 s excluded from discussions (whether at meetings of directors or
otherwise) related to the Conflict,

1662 15 not given any documents or other information relatmg to the
Conflict, and

1663 may or may not vote (or may or may not be counted in the
quorum) at any future meeting of directors in relaton to any
resolution relating to the Confiict

Where the directors authonse a Conflict—

167 1 the director will be obliged to conduct himseif in accordanca with
any terrns imposed by the directors in relation to the Conflict, and

1672 the director will not infinge any duty he owes to the Company by
vitue of sechons 171 to 177 of the Act provided he acts m
accordance with such terms, mtts and condtions (f any) as the
directors impose m respect of its authonsation

A director 1s not required, by reason of being a director {or because of the
fiduciary relattonship established by reason of being a director), to account
to the Company for any remuneration, profit or other benefit which he
denves from or in connechion with a retationship invoiving a Conflict which
has been authonsed by the directors or by the Company m general meeting
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18

19

21

(subject in each case to any terms, imits or conditions attaching to that
authonsation) and no contract shall be hable to be avoided on such grounds

RECORDS OF DECISIONS TO BE KEPT

171  The directors must ensure that the Company keeps a record, in writing, for
at igast 10 years from the date of the decision recorded, of every unanmous
or majonty decision taken by the directors

172 Where decsions 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

DIRECTORS’ DISCRETION TO MAKE FURTHER RULES
Subject to any other provision of the Articles, the directors may make any rule which

they think fit about how they take decisions, and about how such rules are to be
recarded or communicated to directors

APPOINTMENT OF DIRECTORS

NUMBER OF DIRECTORS
191 Unless otherwise determined by ordinary resolution, the number of directors

(other than alternate directors) shall not be subject to any maximum but
shall not be less than two

METHODS OF APPOINTING DIRECTORS

201 Any person who is willing to act as a director, and is pemitted by law to do
50, may be appointed to be a drector—

20 11 by ordinary resolution, or
2012 by a decsion of the directors
202 In any case where, as a result of death or bankruptcy, the Company has no
shareholders and no directors, the transmittee(s) of the last shareholder to
have died or to have a bankruptcy order made against him (as the case may
be) have the nght, by notice in wnting, 1o appont a natural person (includmg
a transmittee who 1s a natural person), who is wilkng to act and 1s permitted
to do so, to be a director
203 For the purposes of article 202, where 2 or more shareholders die mn

arcumstances rendenng # uncertain who was the (ast to die, a younger
shareholder 1s deemed to have survived an older shareholder

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

21.11 that person ceases to be a director by vartue of any provision of
the Act or 1s prohibited from bemng a director by law,

10
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2114

2115

2116

2117

a bankruptcy order 1s made against that person,

a compostion is made with that person’'s creditors generally in
sahsfachon of that person'’s debts,

a registered medical practitoner who 15 treating that person gives
a wniten opinicn to the Company stating that that person has
become physically or mentally incapable of actng as a director
and may remamn so for more than three months,

by reason of that person’s mental health, a court makes an order
which wholly or partly prevents that person from personally
exercising any powers or nghts which that person would ctharwise
have,

notiication 1s receved by the Company from the director that the
director is resigning from office, and such resignaton has taken
effect in accordance with its terms,

the director 1s removed by ordinary resolution or by a decision of
the directors

22 DIRECTORS' REMUNERATION

221 The remuneration by way of fees of any director (not being remuneration
payable to an executive director in such capacity) shall not exceed £20,000
per annum, or such greater sum as may from time to tme be determined by
ordinary resolutton of the shareholders of the Company Subject to the
foregoing maxamum, each director may be pax a fee at such rate as may
from time tc time be determined by the directors, which fee shall be deemed
to accrue from day to day

222 The directors may procure

2221

2222

the establishment and mamntenance of, parhcipation m or
contnbutton {0 any insurance, pension or superannuaton fund
(whether by contnbutory or otherwise) or other scheme for the
benefit of and procure the gwving of donatons, gratushes,
pensions, allowances and emoluments to any persons (including
directors or former directors of the Company) who are or were at
any time n the employment or service of the Company or s
holding Company (if any) or any Company which 15 a subsidiary
of, or asscciated with, the Company or of any of the predecessors
of the Company or its holdmg, subsidary or associated Company
and to the wives, widows, relatves and dependants (inciuding
such persons as the directors shall deem to be dependants) of
such persons,

the eslablishment and subsidy of or subscnption to and support of
any institutions, assocations, socehbes, clubs, funds, or trusts
calculated to be for the benefit of or otherwse to advance the
interests and weitbemg of the Company or any such other
Company as aforesawd or aof any such persons as aforesard and
the payment for or towards the msurance of any such person as
aforesaid and the subscnption or guarantee of money for

11




23

25

chamable or benavolent objects or for any exhibmon or for any
pubhc general or useful objsct,

2223 any of the matters aforesad to be done by the Company either
alone or i conjunchon with any such other Company as
aforesad

DIRECTORS’ EXPENSES

231

The Company may pay any reasonable expenses which the dwectors
(including altemnate directors) and the secretary properly incur In connechon
with therr attendance at—

2311 maeetings of directors or commitiees of directors,

2312 general meelings, or

2313 separate meetngs of the holders of any clags of shares or of
debentures of the Company,

or otherwise in connecton with the exercise of ther powers and the
discharge of therr respansibilities in refation to the Company

ALTERNATE DIRECTORS

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

241

242

243

Any director (the “appointor’) may appont as an alternate any other director,
or any other person approved by resolution of the directors, to—

2411 exercse that director's powers, and
2412 canry out that director's responsibilibes,

in relation to the taking of decisions by the directors in the absence of the
alternate’s appointor

Any appoitment or removal of an altemate must be effected by notice n
writing to the Company signed by the appointor, of in any other manner
approved by the directors
The notice must—

2431 dentfy the proposed altemate, and

2432 Inthe case of a notice of appomiment, contam a statement signed

by the proposed altemate that the proposed atemate 1s willing to
act as the alternate of the director giving the notice

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

12
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251

252

253

254

255

An altemate director may act as aiternate director to more than one director
and has the same nghts in relation to any decsion of the directors as the
altemate’s appointor

Except as the Articles specify otherwisa, alternate directors—
2521 are deemed for all purposes to be directors;
252 2 are hable for therr own acts and onussions,
2523 are subject to the same restrictions as their appomtors, and
252 4 are not deemed to be agents of or for their appointors

and, in parbicular (without inntabon), each alternate director shall be entitied
to recewve notice of all meetings of drectors and of all meetmgs of
committees of directors of which hus appoinior 1s a member, but it shall not
be necessary to give notice of meetings to an altemate director who 18
absent from the United Kingdom

A perscn who s an attemate director but not a director—

2531 may be counted as participating for the purposes of determining
whether a quorum s present (but only i that person's appomtor Is
not participating),

2532 may participate n a unanimous decision of the dimectors (but only
if his appomtor 15 an ehgble director in refaton to that decision,
but does not participate), and

2533 shall not be counted as more than one director for the purposes of
articles2431and 2432

A director who s also an altemate director s enttled, m the absence of his
appointor, to a separate vote on behalf of his appointor, 1in addiion to his
own vote on any decision of the directors (provided that his appomntor is an
eligible director in relation to that decision), but shall not count as more than
one director for the purposes of determining whether a quorum i1s present

An altemate director is not entitied to receive any remuneration from the
Company for serving as an altemate director except such part of the
altemate’s appointor's remuneration as the appomtor may dwrect by notice in
wnting made to the Company

TERMINATION OF ALTERNATE [DIRECTORSHIP

261

An altemate director's appointment as an altemate terminates—

28 11 when the altemnate’s appointor revokes the appointment by notice
to the Company in wrnting specifying when it 18 to terminate,

26 12 on the occurmrence, in relation to the altemate, of any event which,

if it occumred in refation to the attemate’s appomtor, would resutt in
the termunation of the appontor's appointment as a director,

13
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2613 onthe déath of the altemate’s appointor, or

2814 when the altemate’s appomtor's appomtment as a director
terminates

SECRETARY

The directors may appoirt any person who 1s 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 ttme remove such person and, ¢ the directors so dacide, appoint a
replacement, in each case by a decision of the chrectors

PART 3
SHARES AND DISTRIBUTIONS
SHARES

ALL SHARES TO BE FULLY PAID UP

281 No share is to be 1ssued for less than the aggregate of ris nommal value and
any prenuum to ba paid to the Company in consideration for s 1ISsue.

282 This does not apply to shares taken on the formahon of the Company b‘y‘fthe'

subscribers to the Company’s memaorandum Pv iy L.

POWERS 1O ISSUE DIFFERENT CLASSES OF SHARE

201 Subect to the Articles, but without prejudice to the nghts attached to any
existing share, the Company may Issue gshares with such nghts or
restnctions as may be determmed by ordmary resolution

202 The Company ray issue shares which are to be redeemed, or are hable to
be redeemed at the option of the Company or the holder, and the directors
may determine the terms, condibons and manner of redemption of any such
shares

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

The directors shall be entitied in their sole discretton to recognise the holding of any
share upon trust but, except as requwred by law, the Company shall not be bound to
recognise any person as holding any share upon any trust, and except as otherwise
required by law or the Articles, the Company 18 not in any way to be bound by or
recogmseanynﬂerwmashareoﬁmrmanmehoﬂefsabsotutewnershlpofm
and all the nghts attaching to it

SHARE CERTIFICATES

311 The Company must 1ssue
more certificates in

shareholder, free of charge, with one or
of the shares which that sharehokder holds

Every must specify—

14
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records i uncertifycatad form ad

confumalion aékold,ﬂ_s e dividends
will” be solely gue to Shareholdess by

electcronic mears
3121 inrespect of how many shares, of what class, it1s 1ssued,

3122 the nominal value of those res,

| 3123 that the shares are fully gaid, and

3124 any distinguishing pdmbers assyned to them

33
314

315

' 32 REPLACEMENT SHARE CERTIFICATES

321 | a certficate issued in respect of a shareholdaf's shares is—
3211 damaged or defaced, or
Remby

eciall veoolution 3212 sadtobetost, stolen ord

30.2.b that shareholder is entitied to
respect of the same shares

322 A shareholder exercising
certficate—

yed,
issued with a replacement certificate in

nght to be issuad with such a replacement

3221 may at the sdme time exercise the nght to be 1ssued with a single

3222 the certificate which s to be replaced to the Company
maged or defaced, and
3223 comply with such conditions as to evidence indermnity and

he payment of a reasonable fee as the directors decide
a3 COMPANY'S LIEN OVER SHARES

331 The Company has a ltlen (the “Company's lien") over every share, whether
or not fully pad, which 15 registered in the name of any person indebted or
under any liability to the Company, whether he 1s the sole registered holder
of the share or one of several jomt holders, for all momes payable by him
(erther alone or jomtly with any other person(s)) to the company, whether
payable immedately or at some time In the future

332 The Company's lien over a share

3321t takes pnonty over any third party's interest m that share, and;y, | o

-
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3322 extends to any dividend or other money payable by the Company
mraswclolmatshareand(rfmenemsenfomdandﬂwstwres
sold by the Company) the proceeds of saie of thal share

333 The directors may at any tme decide that a share which IS or would
otherwise be subject to the Company’s lien shall not be subject ta it, either
wholly or i part

ENFORCEMENT OF THE COMPANY’S LIEN
341 Subject to the provisions of this article 34, f

3411 a hen enforcement notice has been given in respect of a share,
and

3412 the person to whom the notice was given has faded to comply with
it,

the Company may sell that share n such manner as the directors
decde

342 A lien enforcement notice

3421 may only be given in respect of a share which is subject to the
Company's hien, in respect of which a sum 1s payabte and the due
date for payment of that sum has passed,

3422 must specfy the share concemed,

3423 must require payment of the sum payable within 14 clear days
(matls.exdudmgmedateonwnmmenomelsgivenandm
date on which that 14 day penod expires) of the nobce,

3424 must be addressed either to the hokler of the gshare of to a
transmittee of that holder, and

3425 must state the Company’s intention to sell the share if the notice is
not complied with

343 Where shares are gold under this article 34
3431 the directors may authonse any person to execute an nstrument
of transfer of the shares to the purchaser or a person nommated
by the purchaser, and
3432 the transferoe 1s not bound to see to the apphcation of the
consideration, and the transferee’s title is not affected by any
wregulanty i or mvalidity of the process leading to the sale

34 Thenetpmeeedsofanysud\mb(aﬂerpaymnofmecostsofsaleand
any other costs of enforcing the tien) must be appfied

3441 fust, in payment of so much of the sum for which the hen exists as
was payable at the date of the ben enforcement notice,

16
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345

3442 second, to the person entitied to the shares at the date of the sale,
but only after the cerntficate for the shares sold has been
surrendered to the Company for cancellation, or an indemnity in a
form reasonably satsfactory to the directors has been gwen for
any lost certficates, and subject to a ben equvalent to the
Company’s lien for any money payable (whether payable
immediately or at some tme in the future) as existed upon the
shares before the sale in respect of all shares registered in the
name of such parson (whether as the sole registered holder or as
one of several joint holders) after the date of the hen enforcement
notice

A statutory declaration by a director or the company secretary that the
declarant 18 a director or the company secretary and that a share has been
sold to satisfy the Company’s lien on a spectfied date

3451 3 conclusive ewdence of the facts stated n ¢ as agamst all
persons claiming to be entitied to the share, and

3452 subject to compliance with any other formalties of transfer
required by the articles or by law, constitutes a good ttle to the
share

SHARE TRANSFERS

351

352

354

355

356

357

The directors shall register any transfer of a share which complies with or i1s
permitted under or 183 made pursuant o and in accordance with the
provisions of aricles 35 and the directors shall refuse to register any
transfer of a share unless it comphes with or 1s permrutted under or 1s made
pursuant to and in accordance with the provisions of articles 35

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

No fee shall be charged for the registration of any mstrument of transfer or
other document relating to or affecting the ttle to any share

The transferor remams the holder of a share unt! the transferee’s name i1s
entered in the register of shareholders as holder of 1t

if the directors refuse to register a transfer of a share they shall within two
months after the date on which the transfer was lodged with the Company
send to the transferee nohce of the refusal, together with the reasons for
such refusal

The Company shall be entitled to ratan any mstrument of transfer which ts
registered, but any instrument of transfer which the directors refuse to
register shall be retumed to the person lodging it when notice of the refusal
is given.

The directors may, in ther absolute discretron, dachne to register any transfer
of a share on which the company has a ken

17




MANDATORY SALES (“DRAG ALONG")

361

364

if an offer (the “Offer”) 18 made in writing by any third party offeror acting
bona fide at amm’s length (the “Offeror”) to any one or more of the
shareholders to acquire a Controlling Interest i the issued share capital of
the Company and such sharehoiders, having a Controlling Interest, decde
to accepi the Offer at the Speched Pnoe (the “Selling Majority”), the
Selhing Majonty shail have the nght ("the Drag Along Option”) to require all
the other hotders of shares to transfer all therr shares with full title guarantee
to the Offeror or his nominee m accordance with articles 362 to 367
{inclusive)

The Seiting Majonty may exercise the Drag Along Option by giving notice to
that effect ("the Drag Alang Notice”) to all other remaining holders of the
shares ther in ssue {the “Called Shareholders”) at any ime before the
transfer of shares to the Offeror A Drag Along Notice shall specdy that the
Called Shareholders are required to transfer all thewr shares (the “Cabed
Shares™) pursuant to articie 36 and the specified pnce at which the Called
Shares are to be transferred to the Offeror or his nominee and the proposed
date of transfer

A Drag Along Notice s wevocable but the Drag Along Notice and all
obligations thereunder will tapse if for any reason the Offeror does not
obtan a Controlling Interest caused by a transfer of shares by the Selling
Majonty to the Offeror withn 60 days after the date of the Drag Along
Notice

The Called Shareholders shall be obbged to sell the Called Shares upon the
same terms and at the prce per share offered by the Offeror to the Seliing
Majonty Any dispute regarding the terms and the pnce shall be referred to
the Audttors (or, in the event of the Auditors being unwiling or unable to so
act or there bemg no auditors, an independent fim of chartered accountants
agreed upon by the Called Sharehalders and the directors or in the absence
of agreement nommnated for such purpose by the President of the Institute of
Chartered Accountants of England and Wales (or his equivatent from time to
tima) on the request of a Called Shareholder or the directors who shall act
as experts and not arbrtrators, whose decsion shall be final and bnding and
whose costs shall be pad by the Called Shareholders and/or the Selling
Majonty, in such proportons as the Auditors (or, as the case may be,
mdependent fim of chartered accountants) specify

Completion of the sale of the Called Shares shall take place on the same
date as the date proposed for completion of the sale of the Sefling Majonty's
Shares unless

3651 all of the Called Shareholders and the Seling Majonly agree
otherwise n wnting, or

3652 that date 1s less than seven days after the Drag Along Notice,
where it shall be defemed until the seventh day after the Drag
Along Nobce

tf any of the Called Shareholders shall not on completon execute and
deliver to the Company transfers i respect of the Shares held by tum and

18
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39

367

deliver the certficate(s) in respect of the same (or a sutable indemnity in
treu thereof), then the Selling Majonty shall be entitied to execute, and shalt
be entitied to authonse and mstruct such person as he thinks fit, to execute,
the necessary transfers and indemnities on the Calfled Shareholder's behalf
and, against recespt by the Company (on trust for such sharehotder) of the
consderaton payable in respect of the relevant shares, debwver such
transfars and certficates or mdemnites as the Offeror (or his norminee) and
register such Offeror (or his nominee) as the holder thereof and, after such
registration, the vahdity of such proceedings shall not be questioned by any
person

All other regulations of the Company relatng to the transfer of shares and
the nght to registration of transfers shall be read subjedt to the prowisions of
this arhicie 36

TRANSMISSION OF SHARES

37.1

372

373

If title to a share passes to a transmittee, the Company may only recognise
the transmittee as having any title to that share when the transmittee
produces avidence of entitiement to such shares in a form specified by the
directors

A transmittee who produces such evidence of entlement to shares as the
directors may properly require—

3721 may, subject to the Articles, choosa erther to become the holder of
those shares or to have them transferred to another person, and

3722 subject to the Aricles, and pending any transfer of the shares to
another person, has the same nghts as the holdar had

But, subject to arhcle 20, transmittees do not have the nght to attend or vote
at a general meeting, or agree to a proposed wntten resolution, 1n respect of
shares to which they are entitted, by reason of the holder's death or
bankruptcy or otherwise, unless they become the holders of those shares

EXERCISE OF TRANSMITTEES’ RIGHTS

381

382

s 3

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

if the transmittee wishes to have a share transferred to ancther person, the
transmittee must execute an instrument of transfer in respect of i.

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 transmitee has denved
nghts in respect of the share, and as  the event which gave nse to the
transmission had not occurred

TRANSMITTEES BOUND BY PRIOR NOTICES

391

if a notice is given to a shareholder m respect of shares and a transmittee 1s
entitled to those shares, the transmittee 1s bound by the notice ff it was given

19



40 SHARE CAPTTAL

401

Removed '9'1

%

to the shareholder before the transmittee’s name, or the name of any person
nommated under article 38 1, has been entered in the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS

The authonsed share capttal of the Company at the date of the adoption of
these aricles 18 £410,000 divided mto 100,000,000 Ordinary Shares ot 01p
and 4,000,000 Preference Shares of 10p

4021
(a)

(b)

(©

5? ead) resohdien”

20 8. 25

4022

Y

Preference Shares

402 The nghts attached to the Preference Shares are as follows

Dwidends

The Company shall pay to the shareholders holding Preference
Shares, in pronty to the holders of any other class of share/a
cumulative preferential net cash divdend equal to one quarlg of
any dmvidend deciared on an Ordinary Share at any tme

Dmwidends shall be paid on the same date and subject to the
conditions as those on Ordinary Shares

same

Unless the Company 15 prohibited from paying divide:
Act. the Prefercnce Dwidend shal {notwithstandpig
provision of these Articles and in parhcular notwyt standing that
there has not been a recommendation of the Bod
of the Company in general meeting) be paxd yhmediately on the
due date and ff not then pawd shall be a debt dbe by the Company
sference Dandend

Where the Company 15 preciuded by thg Act from paying in full
any Preferance Dmwidend, then in respe:

Dividend which would otherwise re
these Articles on that date

(1) the Company shall pay on that gate to the sharehalders holding
the Preference Shares on agéount of the Preference Dvidend
the maximum sum (if any) which can then, consistently with the
Act, be pad by the Compayty, and

{u) as soon as the Company s no longer precluded from doing so,
the Company shalil in réspect of the Preference Shares pay on
account of the balangé of the Preference Dvidend for the time
bemng remaining standmg, and untd all amears and
deficencies of the Preference Dividend have been paxd in full,
the maximum afmount of Prefarence Dwidend which can,

conststytly v

Capital- On a g
otherwise the b

m of capital on liquidation or capita) reduction or
rplus assets of the Company remamning after the
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4023

4024

4025

Ordina

403 The nghts attached to the Ordinary Sharesare asfollows |, ..., -

4031

4032

of any other class of share

ait unpaid amears, accruals and @ encies of the Preference
Dmwidend on the Preference Shares/held by him, calculated down
to and including the date the rgfum of capial 18 made (such
amears, accruals and deficiencgs being payable irmespective of
whether the Preference Dividend has become due and payable in

an amount of 10 pence pg
Shares held by him

shares in proportion to their holdings, a
all be equal to one quarer of an Ordmary

bt made by cheque 15 not cashed within a
3 from the date of distnbuton the amount

Redemption /The Preference Shares are not redeemable

Votmg: The shareholders holding Preference Shares shall be
entitled tg receive notice of, and to attend and speak at, any
general npeeting of the Company They shall be entitled to vote

2solution: at any general meeting of the Company, save

Preference Share shall m any poll be counted as one

res

Dwidends Subject to the payment of the Preference Dwidend any
remaining profits which the Company determmes to distnbute n

respect of any financmal year shall be apphed in paying to the -

holders of the Ordinary Shares such dividend for that financial
year on each Ordmary Share of an amount not exceeding the
amount recommended by the Board If any such payment made
by cheque s not cashed within a penod of 3 years from the date
of distnbution the amount concemed shall revert to the company
and be available for any purpose

Capital On a retum of capital on iquidation or capital reduction or
otherwise the surplus assets of the Company remaining after the
payment of its habiities shali be applied, subject to the payment of
all amounts payable to the hgjders of the Preference Shares, in
paying to each shareholder holding Ordinary Shares, firstly, any
dwvidends thereon which have been deciared but are unpad,
secondly, an amount of 0 01 pence for each Ordinary Share held
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41

404

40 5

by him, and thurdly, m distnbuting the balance of such assels
amongst the holders of shares in proportion to thewr holdings, an
amount whereby one Ordinary Share 18 equal to four Preference
Shares If any such payment made by cheque is not cashed
within a peniod of 3 years from the date of distnbution the amount
concemed shall revert to the company and be avarlable for any
purpose

4033 Voting The shareholders holding Ordmary Shares shall be
enttied to receve nobce of and to attend and speak at any
general meetmg of the Company and the sharehalders holding
Ordinary Shares who (bemng indmduals) are present i person or
by proxy or (being corporations) are presant by duly authonsed
representative or by proxy shafl, on a show of hands, have one
vote each, and, on a poll have one vole for each Ordinary Share
of which he s the holder

Shames Va of ciass n

Whenever the capital of the Company s divided into dfferent classes of
shares, the special nghts attached to any class may (unless otherwise
provided by the terms of issue of the shares of that class) be vaned or
abrogated, ether whilst the Company 1s a going concem or dunng or M
contemplation of a winding up, with the consent in writing of the holders of
three quarters of the issued shares of that class, or with the sanction of an
special resolution passed at a separate meeting of the holders of the issued
shares of that class, but not otherwise To every such separate meeting, all
the provisions of these articles relating to general meetings of the Company
shall, mutatis mutandis, apply.

Without prejudice to the generality of this articie, the special nghts attached
io the Preference Shares shall each be deemed to be vaned at any time by
any of the following

4051 a reducton in the issued share capital of the Company or any
other member of the Group or a vanation m the nghts attaching to
any class thereof, apartfromanalte{atlonmsnngonnofa
conversion or redemption of shares under these articies,

4052 the msttution of any proceedings for, or the passing of any
resolution for, the winding up or administration of the Company,
and

4053 the Company or any other member of the Group Incumng an
obligation to do any of the foregoing

PROCEDURE FOR DECLARING DIVIDENDS

411

The Company maye*by ordinary resolution declare dwvdends, and the
directors may deade to pay intenm dividends




412

413

414

415

416

M7

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

No dwvidend may be declared or pard unless # 18 in accordance with
shareholders’ respective nghts

Unlass the shareholders' resolution to deciare or directors’' decision to pay a
dmidend, or the terms on which shares are issued, specfy otherwise, it must
be pawd by reference to each shareholder’s holdmg of shares on the date of
the resokition or decision to declara or pay it

if the Company's share capital 1s dvided nto dfferent classes, no intenm
dividend may be paid on shares carrying deferred or non-preferred nghts ff,
at the time of payment, any preferential dmdend 15 In amears

The directors may pay at mtervals any dvidend payable at a fixed rate o it
appears to them that the profits avaitable for distnbution ustiy the payment

If the directors act in good faith, they do not incur any habiity to the holders
of shares confemng preferred nghts for any loss they may suffer by the
lawful payment of an intenm dividend on shares with deferred or non-
preferred nghts

42 PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

421

422

Where a dividend ar other sum which s a distnbubion 1s payable m respect
of a share, it must be paid by one or more of the following means—

42 11 transfer to a bank or buildng socely account spectfied by the
drstnbution recipent in wnting,

4212 sending a cheque made payable to the distnbuton recipient by
post to the distnbution recipient at the distnbution reciprent's
registered address (ff the distribution recipient 1s 2 helder of the
share), or (In any other case) to an address spectfied by the
distnbution recipient in wnting,

4213 sending a cheque made payable to such persen by post to such
person at such address as the distnbution recipient has spectfied
n wnhng, or

4214 any cther means of payment as the directors agree with the
distnbution recipient in wiiting

In the Articles, "the distribution reapient” means, in respect of a share m
respect of which a dividend or other sum 18 payable—

4221 the holder of the share, or

4222 o the share has two or more jont holders, whichever of them 1s
named first in the register of sharsholders, or

4223 f the holder 1s no longer entdled to the share by reason of death
or bankruptcy, or otherwise by operatton of law, the transmittee
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NO INTEREST ON DISTRIBUTIONS

431 The Company may not pay mteresi on any dnndend or other sum payable in
respect of a share unless otherwise pronded by—

43.11 the terms on which the share was I1Ssued, of

4312 the provisions of another agreement between the holder of that
share and the Company

UNCLAIMED DISTRIBUTIONS

441 Al dvidends or other sums which are—
4411 payable n respect of shares, and
44 12 unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit
of the Company untl claimed

442 The payment of any such dividend or other sum into a separate account
does not make the Companyatmsteemmspedofm

443 H—

4431 three years have passed from the date on which a2 dividend or
other sum bacame due for payment, and

4432 the distnbution recipient has not claimed nt,

the distnbution recipient 1s no longer entitied to that dvidend or other sum
and it ceases to remain owing by the Company

NON-CASH DISTRIBUTIONS

451 Subject to the terms of i1ssue of the share i queston, the Company may, by
ordinary resolution on the recommendation of the directors, decxde to pay all
or part of &8 dwdend or other distnbution payable in respect of a share by
transfemng non-cash assets of equwalent value (including, without
hrmitation, shares or other secunbes in any company)

452 For the purposes of paying a non-cash distnbuton, the directors may make
whatever arangements they think fit, including, where any diffcutty anses
regarding the distnbution—

4521 fixng the value of any assets,

4522 paying cash to any distnbution recipient on the basis of that value
in order to adjust the nghts of recipents, and

452 3 veshng any assets in trustees
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46 WAIVER OF DISTRIBUTIONS

46 1

Distnbution reciptents may waive ther enttiement to a dividend or other
distnbution payable in respect of a share by gving the Company notice m
wnting to that effect, but f—

4811 the share has more than one holder, or

4512 more than cne person Is entitled to the share, whether by reason
of the death or bankruptcy of one or more joint holders, or
atherwise,

the nohice 15 not effective unless it 1s expressed to be given, and signed, by
ali the holders or persons otherwise entitied to the share

CAPITALISATION OF PROFITS

47 AUTHORITY TO CAMTAUSE AND APPROPRIATION OF CAPITALISED SUMS

47 1

47 2

47 3

47 4

475

Subject to the Articles, the directors may, if they are so authonsed by an
ordinary resolution—

4711 decde to capialise any profits of the Company (whether or not
they are available for distnbuton) which are not required for
paying a preferental dividend, or any sum standing to the credit of
tha Company’s share premium account or capital redemption
reserve, and

4712 appropnate any sum which they so decde to capdalse (a
“capitalised sum") to the persons who would have been entitied to
it f t ware distnbuted by way of dvidend (the “persons entitied®)
and in the same proportions

Capitalised sums must be apphed—
47 21 on behalf of the persons entitled, and

4722 nthe same proportions as a dividend would have been distnbuted
to them

Any capitalised sum may be appled in paymg up new shares of a nomtnal
amount equal to the capitalised sum which are then allotted credited as fully
paud to the persons entitied or as they may direct

A capttahsed sum which was appropnated from profits available for
distnbution may be applied n paying up new debentures of the Company

which are then allotted credited as fully pad to the persons entiied or as
they may direct

Subjedt to the Articles the directors may—
4751 apply captalised sums n accordance with aricles 46 3 and 46 4
partly m one way and partly in another,
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49

4752 make such amangements as they think fit to deal with shares or
debentures becoming distnbutable m fractons under this article
{(including the 1ssuing of frachonal certficates or the making of
cash payments), and

4753 authonse any person to enter info an agreement with the
Company on behalf of all the persons entitied which Is binding on
them In respect of the allotment of shares and debentures to them
under thus article

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

481

A person is able to exercise the nght to speak at a general mesting when
that person ts n @ posibon {0 communicate to all those attending the
meeting, dunng the meeting, any information or opinions which that person
has on the business of the meshng

A person rs able to exerctse the nght to vote ata general megting when—

4821 that person is able to vote, dunng the meeting, on resolutions put
to the vote at the meeting, and

4822 that person's vote can be taken mto account in determining
whether or not such resolutions are passed at the same time as
the votes of all the other persons attending the meeting

The directors may make whatever arangements they considor appropnate
to enable those attending a general meeting to exercise ther nghts to speak
or vote at it

in determining attendance at a general meeting, 1S immatenal whether any
two or more shareholders attending 1t are in the same place as each other

Two or more persons who are not in the same place as each other attend a
general meeting If therr crcumstances are such that if they have {or were to
have) nghts to speak and vote at that meeting, they are (or would be) able
to exercise them

QUORUM FOR GENERAL MEETINGS

Nobusmessomermmmeappmmefudﬂaemammnofmemeehng:stobe
transacted at a general meeting f the persons attending ¢ do not constitute a
qQuosum A quorum 1s any two shareholders

CHAIRING GENERAL MEETINGS

501

If the directors have appointed a charman, the charrman shafl chair general
meetings f present and willing to do so
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51

52

502 if the directors have not appomted a chawman, or if the charman is unwilling
to chaur the meeting or 1s not present within ten minutes of the tme at which
a meeting was due o start—

5021 the directors present, or

5022 (if no directors are present), the meeting,
must appoint a director or shareholder to charr the meeting, and the
appomntment of the charman of the meeting must be the first business of the
meeting

503 The person chainng a meeting in accordance wath this article Is refemred to
as “the chamman of the meeting”

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS

511 Dwectors may attend and speak at general meetings, whether or not they
are shareholders

512 The chawman of the meeting may permt other persons who are not—
3121 sharehoklers of the Company, or

5122 otherwiso entitled to exercise the nghts of shareholders m retaton
to general meetings,

to attend and speak at a general meeting

ADJOURNMENT

5§21 If the persons attending a general meeting within half an hour of the time at
which the meehng was due to start do not constitute a quorum, or if dunng a
meeting a quorum ceases o be present, the charman of the meebng must
adjoum it

522 The chaiiman of the meeting may adjoum a general meeting at which a
quorum is present f—

5221 the meebng consents to an adjoumment, or

5222 1t appears to the chaurman of the meetng that an adjournment i1s
necassary fo protect the safety of any person attending the
meeting or ensure that the business of the meeting 1s conducted
in an orderty manner

523 The chamman of the meeting must adjoum a general meetmg f directed to
do so by the mesting.

524 When adjouming a general meeting, the chairman of the mesting must—
52 41 either specily the time and place to which 1t 1s adjourmned or state

that it is to contnue at a time and place to be fixed by the
directors, and
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52432 have regard to any directions as to the tme and place of any
adjournment which have been gven by the meehng

525 If the contnuation of an adpurned meeting is to take place more than 14
days after it was adjourned, the Company must give at least 7 clear days’
notice of 1t (that 1s, excluding the day of the adjoumed meeting and the day
on which the notice 1s given)—

5251 to the same persons to whom notice of the Company's general
meetings 1s required to be given, and

5252 containing the same mformaton which such nolice 15 requied to
contain

526 No business may be transacted at an adjoumed general meeting which

could not properly have been transacted at the meeting d the adjoumnment
had not taken place

VOTING AT GENERAL MEETINGS

VOTING: GENERAL

A resolution put to the vote of a general meeting must be decded on a show of
hands untess a poll 1s duly demanded n accordance with the Articies

ERRORS AND DISPUTES

541 No objechon may be raised to the qualfication of any person voting at a
general meeting except at the meetng or adjoumed meeting at which the
vote objected to rs tendered, and every vote not disallowed at the meeting 1s
vahd

542 Any such objection must be referred to the chairman of the meeting, whose
decision 15 final

POLL VOTES

551 A poll on a resolution may be demanded—

5511 n advance of the general mesting where 1t 1s to be put to the vote,
or

5512 at a general meeting, etther before a show of hands on that
resolution or immediately after the result of a show of hands on
that resolution 1s declared

552 A poll may be demanded al any general meeting by any qualfymg person
(asdefmedmsectionsmofthemzt)preserﬂand enttled to vate at the

meetnyg.
553 A demand for a polt may be withdrawn i#—
5531 the poll has not yet been taken, and

28




554

56 1

571

$532

the chairman of the meeting consents to the withdrawal

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

Polls must be taken immediately and i such manner as the chairman of the
meeting directs.

56 CONTENT OF PROXY NOTICES

Proxtes may only validly be appomted by a notce in wnting (a “proxy
notce”) which—

561 1

5612

5613

5614

states the name and address of the shareholder appointing the
proxy,

identhes the person appomted 1o be that shareholder’'s proxy and
the general meeting m relaton to which that person s appomted,

15 signed by or on behalf of the shareholder appointing the proxy,
or s authenticated i such manner as the dwectors may
determine, and

is delivered to the Company in accordance with the Articlas not
less than 48 hours before the tme appomnted for holding the
meehng or adjourned meeting at which the nght to vote 1s to be
exercised and in accordance with any instructions contained in the
notice of the general meeting {or adjourned meetmg) to which they
refate

and a praxy notice whiuch 1s not delivered in such manner shall be
invahd, unless the directors, in their discretion, accapt the nobce at
any time before the meeting

The Company may require proxy notices to be delivered in a parucular form,
and may specify different forms for different purpcses

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

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

5641

5642

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

appoirting that person as a proxy in relation to any adjournment of
the general meeting to which it elates as well as the meeting
tself

DELIVERY OF PROXY NOTICES

A person who is entitied to attend, speak or vote {etther on a show of hands
or on a poll) at a general meeting remams so entitled in respect of that
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57 4

meeting or any adjoumment of #, even though a valid proxy notce has been
delivered to the Company by or on behalf of that person

An appomntment under a proxy notice may be revoked by delivenng to the
Company a natice tn wriing given by or on behalf of the person by whom or
on whose behalf the proxy notice was gven

A notice revoking a proxy appontment only takes eflect f it 1s delivered
before the start of the meeting or adjoumed meeting to which ¢ relates

If a proxy notice 1s not executed by the person appainting the proxy, it must
be accompamed by wrtten ewdence of the authonty of the person who
executed it to execute it on the appointor’s behalf

AMENDMENTS TO RESOLUTIONS

581

An ordinary resolution to be proposed at a general meetng may be
amended by ordmnary resolution f—

5811 notice of the proposed amendment 1s given to the Company in
writing by a person entitied to vote at the general meeting at which
#t 1s to be proposed not less than 48 hours before the meeting 15 to
take place (or such later time as the chalman of the meehng may
determine), and

5812 the proposed amendment does not, in the reasonable opinion of
the chairman of the meeting, matenally after the scope of the
resolution

Aspeaalmsolmmtobepmpowdatageneralmeehngmybeamded
by ordinary resolution, f—

5821 the chaiman of the meeting propeses the amendment at the
general meeting at which the resolution 1s to be proposed, and

5822 the amendment does not go beyond what 18 necessary to comect
a grammatical or other non-substantive error in the resclubon

If the chaiman of the meeting, acting n good farth, wrongly decides that an
amendment to a resclution 1s out of order, the chairman's error does not
invahdate the vote on that resolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATION TO BE USED

581

Subject to the Articles, anything sent or supphed by or to the Company
undermeAmdesmaybesemOrswphedmanywaymwmmmeAd
provdes for documents of information which are authonsed or required by
any provision of the Act to be sent or supptied by orto the Company
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592

593

594

595

596

Any notice, document or other information shall be deemed served on or
delivered to the intended reciptent—

5921 f properly addressed and sent by prepaid Unted Kingdom first
class post to an address m the United Kingdom, 48 hours after it
was posted (or five business days after postng erther to an
address outside the United Kingdom or from outside the United
Kingdom to an address within the Unted Kingdom f (in each
case) sent by reputable ntemational overmight couner addressed
to the intended recipient, provided that delwvery in at least five
business days was guaranteed at the tme of sending and the
sending party receives a confirnation of delivery from the couner
service provider),

5022 f properly addressed and delrvered by hand, when it was given or
left at the appropnate address;

5923 1 properly addressed and sent or suppbed by electrornic means,
one hour after the document or mformation was sent or supphed,
and

5824 if sent or supphed by means of a website, when the matenal is first
mada avaiable on the website or (f later) when the recipient
receves (or 1s deemed to have receved) notice of the fact that the
matenal 1s avallable 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

In proving that any nobce, document or other informaton was properly
addressed, it shall be suffictent to show that the notice, doecument or other
mformaton was delivered to an address permiited for the purpose by the
Act

Subject to the Articles, any notice or document to be sent or supplied to a
director in connecton with the taking of decisions by dwectors may also be
sent or suppled by the means by which that dwector has asked to be sent or
supphed with such notices or documents for the time bemg

A director may agree with the Company that notices or documents sent to
that director n a particular way are to be deemed to have been receved
within a spectfied time of their bemg sent, and for the spectfied tme to be
less than 48 hours

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by faw or authonsed by the directors or an ordinary resolution of
the Company, na person 18 entitled to mspect any of the Company’'s accountng or
other records or documents merely by virtue of bemng a shareholder

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decde to make provision for the benefit of persons employed or
formerly employed by the Company or any of its subsidianes (other than a director

3
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or former director or shadow director) in connection with the cessation or transfer to
any person of the whole or part of the undertaking of the Company or that
subsdiary

DIRECTORS’ INDEMNITY AND INSURANCE

INDEMNITY

621 Subject to articla 63 2, but without prejudice to any mdemnty to which a
relevant officer 1s otherwise entitied

6211 each relevant officer shall be indemnified out of the Company’s
assets agamnst afl costs, charges, losses, expenses and habilibes
mcumred by him as a relevant officer in the actval or purported
axecution and/or discharge of his duties, or n refation to them
mcluding (n each case) any hability incurred by him in defending
any civil or cnminal proceedings, in which judgment 1s given (in his
favour of n which he ts acquitted or the proceedings are otherwise
disposed of without any finding or admission of any matenal
breach of duty on his part or i connechon with any application n
which the court grants fum, in tig capacidy as a relevant officer,
rehef from liabity for negligence, default, breach of duty or breach
of trust in relation to the Company’s affars except insofar as the
loss, damage or misfortune anses from any Dwectors wilful
negligence in which case no indemnity will apply to him; and

6212 the Company may provide any relevant officer with funds to meet
expendrture incurred or to be incurred by him in connectian with
any proceedings or application referred to m article 62 1 1 and
otherwise may take any action to enable any such relevant officer
to avoid incurnng such expenditure

6822 This article does not authonse any indemnity wich would be protubited or
rendered void by any provision of the Companies Acts or by any other
provision of law

623 In this aricie a “relevant officer” means any director or other officer of the
Company, but excluding in each case any person engaged by the Company
as audtor (whether or not he s also a director or other officer), to the extent
he acts in his capacity as auditor)

INSURANCE

631 The directors may decde to purchase and mamtain insurance, at the
expense of the Company, for the benefit of any relevant officer m respect of
any relevant foss

632 Inthis article—

6321 a ‘relevant officer” means any director or cther officer of the
Company, but excluding in each case any person engaged by the
Company as auditor (whether or not he 18 alsoa dwector or other
officer), to the extent he acts in his capacity as audror), and




6322 a ‘relevant loss®” means any loss or iabiity which has been or may
be mcurved by a relevant officer n connection with that relevant
officers duties or powers in relation to the Company, or any
pension fund or employees’ share scheme of the Company




