Company Number 4007355

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION OF
INTELLIGENT PROCESSING SCLUTIONS LIMITED
{the “Company”)

26 NOVEMBER 2014 (the “Circulation Date”)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 the Directors of the Company propose
that the following resclution be passed as a special resolution

SPECIAL RESOLUTION

For Against

1 That

11 | the Articles of Association of the Company be amended by deieting
all the provisions of the Company's Memorandum of Asscciation }"
which, by wirtue of section 28 Companies Act 2006, are treated as
provisions of the Company’s Articles of Association, and

1 2 | the Articles of Association as set out 1n a print annexed hereto and
intialied by the Chairman for the purpose of identification be adopted X
as the new Articles of Asscciation of the Company in substitution for,
and to the exclusion of, the existing Articles of Association

Please read the notes at the end of this document before signing it

The undersigned, each a person entitled to vote on the above resolution on the Circulation Date,
hereby irrevocably agrees to the resolution indicated above

Signed for and on behalf of )
BARCLAYS BANK PLC ) QR
by

<l onothon (,. fe nNee Duly Authorised Attorney
O

under a power of attorney dated 1% Nov ember 204

Date i D‘-‘ECE va 'Q‘ ?.Q)“‘l

1511212014 #11

COMPANIES HOUSE




Signed for and on behalf of
LLOYDS BANK PLC
by

DYV AN O\ GKQP\L“\

under a power of attorney dated

72¢ M\any 2ol

Date Z Cé[éﬂ (’)m 20\(1

Signed by
for UNISYS LIMITED

Date

Signed for and on behalf of
HSBC BANK PLC

by
under a power of attorney dated

Date

R

\uthorised Attorney

Duly Authorised Signatory

Duly Authorised Attorney




Signed for and on behalf of
LLOYDS BANK PLC
by

under a power of attorney dated

Date

Signed by NV Fceaes el
for UNISYS LIMITED

ate & PECEHIBERQ T0t“

Signed for and on behalf of
HSBC BANK PLC

by
under a power of attorney dated

Date

S St et

ot

e S ot

Duly Autharised Attorney

Culy Authorised Attorney




Signed for and on behalf of
LLOYDS BANK PLC

by

S e o

Duly Authonsed Attorney

under a pawer of attorney dated

Date

Signed by )
for UNISYS LIMITED
Duly Authonsed Signatory

Date

Signed for and on behalf of

)
HSBC BANK PLC ) —_—
by ) 7{5@5

14 Duly ;\uthonsed Attarney

under a power of attorney dated
21 Novewsze o 2ol

pate  &. DECEW RER. 0



NOTES

If you wish to vote in favour of a resolution please put an “X” in the “For” box next to that
resolution If you wish to vote against a resolution please put an “X” in the “Against” box next
to that resolution or leave both boxes next to that resolution blank Once you have indicated
your voting intentions please sign and date this document and return it to the Company using
one of the following methods

. By Hand delwenng the signed copy to the Company Secretary, Inteligent Processing
Solutons Limited, Hertford House, Hertford Place, Maple Cross, Rickmansworth,
Hertfordshire, England WD3 9AB

. By Post returning the signed copy by post to the Company Secretary, Inteligent
Processing Solutions bLimited, Hertford House, Hertford Place, Maple Cross,
Rickmansworth, Hertfordshire, England WD3 9AB

. By E-mail by attaching a scanned copy of the signed document to an e-mail and sending
to companysecretary@ipsl co uk Please enter “Wntten resoiution dated 26 November 2014”
in the e-mail subject box

If there are no resolubions you agree with, you do not need to do anythmg  You will not be deemed to
agree if you fail to reply

Once you have indicated your agreement to a resolution, you may not revoke your agreement

Where, by 24 December 2014, insufficient agreement has been recewed for a resolution to pass, such
resolution will lapse If you agree to all or any of the resclutions, please ensure that your agreement
reaches us before or dunng this date

In the case of joint holders of shares, only the vote of the senor holder who votes wilt be counted by the
Company Senionty 15 determined by the order in which the names of the joint holders appear in the
register of members

If you are signing this document on behaif of a person under a power of attorney or other authority
please send a copy of the relevant power of attorney or authonty when returming this document
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The Companies Act 2006

Private Company Limited by Shares

ARTICLES OF ASSOCIATION
of
INTELLIGENT PROCESSING SOLUTIONS LIMITED

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Adopted by special resolutionon 2 [ 12 [ 2014
Defined terms and interpretation
[n these articles. unless the context requires otherwtse
“address” has the meaming given n section 1148 of the Companies Act 2006,
“Appointor’” means each ot Barclays, HSBC, Lloyds and Unisys {as each 1s detined 1n article 18 2),
*“articles’ means the Company’s articles of association,
“Chair” has the meamng given in artcle 18 2 5,
*chairman of the meeting” has the meaning given 1n articie S0,

*clear days” in reiation to a notice, excludes the day the notice 1s deemed under these arucles o be
given and the day on which the specified penod expires,

*Company’” means [ntelligent Processing Solutions Limited, incorporated under the taws of England
and Wales under company number 04007855,

*“Companies Acts’’ means the Companies Acts {as defined 1n section 2 of the Compares Act 2006),
so tar as they apply to ihe Company,

“director’” means a director of the Company,

*document” inciudes, unless otherwise specified, any document sent or supplied n electromc form.
“electronic form” has the meaning given in section 1168 of the Compantes Act 2006,

*electronic means’” has the meaning given 1n secuon [ 168 ot the Compames Act 2006,

“Fair Price’ means the pnice which an independent accountant appomnted by the members of the
Company, states 1n wrinng to be in his opinion the tar value ot the shares on a sale as between a willing
seller and a willing purchaser (taking no account ot whether the shares do or do not carry, or result 1n the
transteree obtarmng, control of. or an ability to block resclutions of, the Company) and. if the Company
15 then carrying on business as a going concern, on the assumption that 1t will continue to do so The
independent accountant {whose charges shall be bome by the members equally) shall act as an expert
and not as an arbitrator and his decision shall be tinal and binding on the parties In the event that the
members of the Company fai 1o agree on the appointment of an independent accountant with 14 days ot

]



d request to do so by the directors, he shail be appeinted upon the application of the directors by the
President at that time ot the Institute of Chantered Accountants,

“fully pard™ in relation to a share means that the nominal value and any premuum to be paid to the
Company 1n respect of that share have been paid ic the Company,

*Group Company” means the Company and any other company which is for the ume being a
subsidiary undertaking of the Company (and *“Group’ shall be construed accordingly),

“hard copy form™ has the meaming given 1n section 1168 of the Companies Act 2006,

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

“Holding Company” means a holding company within the meaning of section 1159 Companies Act
2006 and a company shall be treated. for the purposes only of the membership requirement contmined in
subsections 1159(1)(b) and (c), as a member of another company even 1f 1ts shares in that other company
are registered 1n the name of (a) another person by way of secunty or in connection with the taking ot
security, or (b) a nominee,

“mstrument” means a document in hard copy torm.

“Intra Group Transfer” means any transter by 4 member of 1s shares to any member ot 1ts Wholly
Owned Group which 1n the reasonable opinion of the other members 14, in all matenial respects, ot a
satisfactory financial standing,

“Nominated Director” means 2 person appointed pursuant 1o article 18 2,

“ordinary resolution’ has the meaning given in section 282 of the Compames Act 2006,

“paid’® means pard or credited as paid.

“participate’” wn relation to 4 directors’ meeting, has the meaning given w article 10,

“Regulator” means any body having statutory regulatory or supervisory suthority over any part of the
business ot any of the Company or any member or any of their affiliates, in any relevant junsdiction and
including the Information Comrmssioner, Ftnancial Conduct Authonity, the Payments Systems
Regulator, the Prudentiai Regulatory Authonty, the Bank ot England., the Competition and Markets

Authornty, and any successors,

“reievant officer” means any person who 15 or was at any time a director, manager, secretary or other
officer (except an auditor) of the Company or of any undertaking n the same group as the Company,

*shares” means shares 1n the Company,

“special resolution’ has the meaning given 1n sectton 283 of the Compames Act 2006.

*Subsidiary” means a subsidiary wattun the meamng of section 1159 Companies Act 2006 and a
company shall be treated. tor the purposes only of the membership requirement contained in subsections
115%(1)(b) and (c) as a member ot another company even if its shares 1n that other company are
registered 1n the name ot (a) another person by way ot secunity or in connectton with the taking ot

security, or (b) a nomunee.

“Transfer Notice” means a notice given or deemed to have been given 1n accordance wath articles 31,
32 and 33.

“transmuttee’ means a4 person entitled (o a share by reason ot the death or bankruptcy ot a member or

-
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otherwise by operation ot law,
“Ultimate Holding Company” means a Holding Company which 1s not alse a Substdiary,

“Wholly Owned Group” means a body corporate and any Holding Company of which it 1s a Wholly-
Owned Subsidiary and any other Wholly-Owned Subsidianies of that Holding Company (including any
Wholly-Owned Subsidiary of that body corporate},

“Wholly-Owned Subsidiary” means a company which has no members except its Holding Company
and/or that Holding Company's Wholly-Owned Subs:dianies or persons acting on behalf of its Holding
Company and/or 1ts Wholly-Owned Subsidiaries, and

*“wniting”” means the representation or reproduction of words, symbols or other information 1n a visible
form by any method or combination of methods. whether sent or supphied 1n electronic form or
otherwise

The regulations 1n Table A 1n the Schedule to the Companies (Table A to F) Regulations 1985, as
amended, m force at the date of the Company’s registration, and tor the avordance of doubt any other
regulations 1n Table A and any relevant model articles (within the meaning of section 20 of the
Compames Act 2006) are excluded

Unless the context otherwise requires, other words or expresstons contained n these articles bear the
same meaning as 10 the Companies Act 2006 as in torce on the date when these articles become binding
on the Company

Except where the contrary 1s stated or the context otherwise requires, any teference 1n these articles to a
statute or statutory provision includes any order, regulation, instrument or other subordinate legislation
made under 1t tor the nme being 1n force, and any reterence to a statute, statutory provision, order,
regulation, nstrument or other subordinate legisletion mcludes any amendment, extension,
consolidation, re-enactment or replacement of 1t tor the time being in torce

Words importing the singular number only inctude the plural and vice versa Words importing the
masculine gender include the femimine and neuter gender Words importing persons include
corporations

Headings te these articles are inserted for convenience only and shall not affect construction

Liability of members

The liabilsty of the members 1s hinuted to the amount, it any, unpaid on the shares held by them

PART 2
DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES
Directors’ general authority
Subject to these articles and other arrangements or agreements between all ot the members the directors
are responsible for the management ot the Company's business. tor which purpose they may exercise all
the powers of the Company

Directors may delegate

Subject to these articies and save 1n respect of decision making authonty, the directors may delegate any
ot the powers which are conterred on them under these articles

ALA
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51

52

61

62

411 to such person or committee,

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

413 to such an extent,

414 in relation to such matters or termtories, and

415 on such terms and conditions

as they think fit The power to delegate shall be effective 1 relation to the powers, authorities and
chscretions of the directors generally and shall not be limited by the fact that in certain ot these articles,
but not n others, express reference 15 made to particular powers, authontes or discrettons being

exercised by the directors or by a commuttee authorised by the directors

It the directors so specify, any such delegation may authonse further delegatron of the directors’ powers
by any person to whom they are delegated

The directors may revoke any delegation 1n whole or part, or alter 1ts terms and conditions
Committees

Commuttees to which the directors delegate any of their powers reterred to in article 4 must tollow
procedures which are based as far as they are apphicable on those provisions ot these aruicles wihuch
sovern the taking of decisions by directors

The directors may make rules ot procedure for all or any commttees, which prevail over rules denved
trom these articles 1t they are not consistent with them

Director and employee henefits

The directors may provide benefits, whether by the payment ot gratuities or pensions or by insurance or
otherwise, for any director who has held but no longer holds any otfice or employment with the
Company or with any body corporate which 1s or has been a Subsidiary ot the Company or a
predecessor 1n business of the Compdny or of any such Subsidiary, and for any member ot his tamily
(tncluding a spouse and a former spouse) or any person who 1s or was dependent on him, and may (as
well before as atter he ceases to hold such otfice or employment) contribute to any tund and pay
premums for the purchase or provision of any such benefit

Without prejudice to any other of their powers, the directors may exercise any of the powers conferred
by the Companies Acts to make provision tor the benetit of persons employed or tormerly employed by
the Company {other than a director or a former director or shadow director) or any of 1ts Subsihanes 1n
connection with the cessanon or the transfer to any person of the whole or pant of the undertaking of the
Company or any of 1ts Subsidianes

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

The general rule about decision-making by directors 15 that any decision of the directors must be either a
majority deciston at a meeting or a decision taken 1n accordance with article 8

Each directar (or, in hus absence. his alternate) shall have one vote at any meeting ot the directors
Unanimous decisions

A decision of the directors is taken m sccordance with this article when all ehmble directors indicate 1o
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10.

101

each other by any means that they share a common view on a matter

Such a decision may take the form of a resolution 1n writing signed by each eligible director {whether or
noi each signs the same document) or 1 which each ehgible director has otherwise indicated agreement
10 writing

References 1n these articles to *‘eligible directors' are to directors who would have been enutled to vote
on the matter had 1t been proposed as u resolution at a directors’ meeting (but excluding any director
whose vote 1s not to be counted n respect of that particular matter)

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

The following decisions of the directors shall require the unanimous approval of the Board, and
accordingly a resolution 1n relation to any such matter which s not supported by the votes of every
member of the Board shall be inettective

851 the appointment ot the chief executive officer of the Company (the “CEO”),

8§52 the removal of the CEO,

853 the appointment of members of the executive management team. and

854 any decision equivalent to any of those at articles 8 5 | to 8 5 3 above 1n relation to any
Subsidiary of the Company

Calling a directors’ meeting

Any director may call a directors’ meeting by giving nouce of the meeting to all the directors and to any
alternate directors or by authorising the Company secretary (if any) to give such notice

Notice of any directors’ meeting must indicate
921 1ts proposed date and nme,
9212 where 11 15 1o 1ake place. and

923 if 1t 15 anticipated that directors participating 1n the meeting wall not be 1n the same place, how
11 15 proposed that they should communscate with each other dunng the meeting

Notice of a directors’ meeting shall be in wniting and must be given to each director provided that, 1t a
chrector 1s absent {whether habitually or temporanly) trom the Umted Kingdom. the Company has an
address for the director for sending or receiving documents or intormation by electronic means to or
from the director outside the United Kingdom

Notice of a directors’ meeting need not be given to directors who waive their entitlernent to notrce ot
that meeting. by giving notice to that etfect to the Company not more than seven days after the date on
which the meetng 1s held Where such notice 1s 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 these articles. directors participate 1n a directors’ meeting, or part of a directors’ meeting.
when

1011 the meetng has been called and takes place in accordance with these articles, and

10 12 they can each communtcadte to the others any tnformation or opinions they have on any

5
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103
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112

113

12.

13.

14,

15.

151

particular 1tem of the business of the meetng

In determiming whether directors are participating 1n a directors’ meeting, 1t 15 1relevant where any
director 1s or how they communicale with each other, provided that commumcanon equipment allows alt
persons partictpating 1n ihe meeting to hear and speak to each other throughout the meeting

A meetng held in this way 1s deemed to take place at the place where the largest group of participating
directors or theur alternates 1s assembied or, f no such group is readily wdentifiable, at the place trom
where the chairman of the meeting participates

Quorum for directors’ meetings

Subject to articles [1 2 and 11 3. the quorum for a meeting of the directors shall be tour directors, being
one of each ot the Nonunated Directors reterred to in articles 18 2 1 to 18 2 4 (or as the members shall
otherwise unammously agree tn writing) or their aiternates

A meeung of the directors shall not be regarded as inquoraie to the extent that a director has voluntanly
withdrawn from parucipating as a result of a conflict or perceived conflict which that director has in
relation to the matter under consideration.

[f a quorum 1s not present within an hour from the time appownted for the meeting, the meeung shall be
adjourned unti] the same time and place five business days later when any tour directors or their

Alternates then present shall constitute a quorum  Notice of the adjourned meeting shall be given to all
directors entitled to receive notece of the onginal meeting at least two business days before the meeting

Chairing of directors’ meetings
The charrman will be appointed 1n accordance with article 18
Casting vote

[n the case of an equality ot votes at any meeting of the directors, the chairman of the meeung shall not
have a second or casting vote

Directors’ interests in transactions

Except to the extent that article 15, or the terms of any authonty given under that article, may otherwise
provide, and without prejudice to such disclosure as 1s required under the Compantes Act 2006, a
director may be a party to, or otherwise interested in, any transactron or arrangement with the Company
and shall be entitled tor quorum and voting purposes to participate 1n the dectsion-making process on
any resolution concerntng a matter 1n which he has, directly or indirectly, an interest or duty that
conflicts or may confhict with the interests of the Company

Directors’ situational contlicts of interest

Subject to the provisions of the Compames Act 2006 and provided that he has disciosed to the directors
the nature and extent of any interest of his n accordance with the requirements of the Compames Acts a
director (1including any alternate director) may, notwithstanding his office

1511 be aparty to, or otherwise interested (n, any transaction or arrangement with the Company or
i which the Company 15 otherwise interested,

1512 be adirector or other otficer of. or employed by, or a party to any transaction or arrangement
with or otherwise interested 1n, any Group Company, or any undertaking promoted by any
Group Company or n which any Group Company 1s otherwise interested; or

{313 f heis a Nomnated Director, be a director or other officer of, or employed by, or party to any
transaction ot arrangement with, or otherwise wwterested w, an Appomtor or any undertaking

6



the same group as an Appontor, or any undertaking 1n which an Apporntor or an undertaking |
in the same group as an Appountor 1s interested

152 No director shall

1521 by reason of his otfice, be accountable to the Company tor any benefit which he denves from
any office or employment, or from any transaction or arrangement, or {rom any interest in any
undertakung, that 1s perutted under article 15 1 (and no such benefit shall constitute a breach
of the duty under Companies Act 2006 not to accept benefits from third parties, and no such
transaction or arrangement shall be liable to be avoided on the ground of any such interest or
benefit),

1522  ben breach of s duties as a director by reason only of his excluding himself from the receipt
ot information, or from participation 1n discussion (whether at meetings of the directors or
otherwise), that will or may relate to any otfice, employment, transaction, arrangement or
interest that 1s permutted under article 15 1,

1523  be required to disclose to the Company, or use in relation to the Company's affairs, any
confidential information obtained by htm in connection with any otfice, employment,
transaction, arangement or nterest that1s permutted under article 15 1 Lor 151 244 bus domg
~0 would resuit 1n a breach of a duty or an obligation ot confidence owed by him in that
connection,

1524 1t he 1s a Nominated Director, be required to disclose to the Company, or use 1n relation to the
Company’s attairs, any confidential information (or, 1t he 1s engaged in advising the relevant
Appointor as to Imvestment decisions, iformation of a sensitive nature) obtained by vm in
connection with any ottice, employment, transaction, arrangement or 1nterest that 1s permitted
under article 15 1 3, or through his dealings with the relevant Apporntor. if his doing so wouid
result tn a breach of a duty or an obhigation of confidence owed by him or by the Appomntor 1n
that connection or 1n relation to those dealings, or

1525  1f he s an Nominated Director, be in breach of his duties as a director by reason only ot his
pdassing information belonging to the Company or relaung to its business or affairs to the
relevant Appointor

153 A general notice given to the directors that a director 15 to be regarded as having an interest of the nature
and extent specified in the notice 1n any transactton or arrangement 1 which a specified person or class
ot persons 1s interested shall be deemed to be a disclosure that the director has an iterest in any such
transaction of the nature and extent so specified, and an 1aterest of which a director has no knowledge
and of which it 1s unreasonable to expect him to have knowledge shall not be treated as an mterest of his

154 The directors may, :f the quorum and voting requirements set out below are sausfied and provided the
director concerned has declared the nature and extent ot hts interest in accordance with the requirements
of the Companies Acts, authorise any matter that would otherwise involve a director breaching his duty
under the Companies Act 2006 to avord conflicts of interest, and any director (inciuding the director
concerned) may propose that the director concerned be authorised in relation to any maiter the subject of
such a conthict provided that

1541  such proposal and any authonity given by the directors shall be etfected 1n the same way that
any other matter may be proposed 1o and resolved upon by the directors under the provisions
ot these articles, except that the director concerned and any other director with a similar

mnterest
{(a) shail not count towards the quorum at the meeting at which the conflict 1s considered.
{b) may. 1f the other directors so decide, be excluded from any meeting of the directors

4



16.

17.

13.

18 1

132

while the contlict ts under consideration, and
(c) shail not vote on any resolution authonsing the conflhict, and
1542  where the directors give authonty 1n relation to such a conflict

() they may (whether at the tme of giving the authonty or at any time or imes
subsequentty) impose such terms upon the director concerned and any other director
with a stmalar interest as they may determine, including, without hmitaton, the
excluston of that director and any other director with a similar interest from the
receipt of infermation, or participation n discussion (whether at meetings of the
directors or otherwise) related to the conflict,

(b) the director concerned and any other director with a simitar interest will be obhged to
conduct lnmself 1n accordance with any terms imposed by the directors trom time 1o
tume tn relation to the conflict but will not be 1n breach ot hus duties as a director by
reason of his doing so,

() the authonity may provide that, where the durector concerned and any other director
with a similar interest obtains information that 1s contidenttal to a third party, the
director will not be obliged to disclose that information to the Company, or o use the
information in relation to the Company's affairs, where to do so would amount 0 a
breach of that confidence;

{d) the authorty may also provide that the director concemed or any other director with
a strmilar interest shall not be accountabie to the Company For any benetit that he
recelves as 4 result of the contlict and that the receipt by the director concerned or
any other director with a sirmlar interest ot any remuneration or benefit as a result of
the conflict shall not constitute a breach of the duty under Companes Act 2006 not to
accept benefits from third parties,

(e) the terms of the authonity shall be recorded 1n wniting {but the authonty shall be
eftective whether or not the termis are so recorded), and

() the directors may withdraw or vary such authority at any time
Records of decisions to be kept

The directors must ensure that the Company keeps a record. in hard copy torm, for at least 10 years from
the date ot the decision recorded, of every unanimous or majority decision taken by the directors

Directors’ discretion to make further rules
Subject to these articles and to the Companies Acts, the directors may unammously make any rule which
they think fit about how they take decisions, and about how such rules are to be recorded or
communicated to directors

APPOINTMENT OF DIRECTORS
Appointment to the Board
There shall be not more than seven directors

The Board shall be made up as tollows

1821 Barclays Bank ple (“Barclays™) or the subsequent holder of its shares from time to time shall
be entstled to appoint one director,
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1822 HSBC Bank ple (*HSBC”") or the subsequent holder of 1ts shares from time to time shall be
entitled to appoint one director,

1823  Lloyds Bank plc (“Lloyds”) or the subsequent holder of tts shares from time to tume shall be
entitled to appoint one director,

1824  Umsys Limuted (**Unisys™} or the subsequent hoider of its shares from time to tume shall be
entitled to appoint three directors, and

1825 achatrperson shall be appointed by Untsys as a director 1in accordance with article 18 4 (the
“Chair”),

and no other person shall be appointed to the Board
The nght to appoint a Barclays, HSBC, Lloyds or Unisys Director

1831 shall be exercised by the relevant member giving notice to the Company, and prior thereto or
immedately thereafier the relevant member shall inform each other member of such
Jppointment, and

1832 shall include a nght for the relevant member to remove such a director by giving notice to that
etfect to the Company. and prior thereto or immediately thereafter the relevant member shall
wntorm each other member of such removal

In the event ot any vacancy tor the Chawr ansing the tollowing procedure shall apply

1841  no person shall be appointed as Chair unless that person 15 qualified and would not, on taking
up that position, have any contlict of interest  For the purposes of this arucle 18 4 1,
‘quahfied” means a person who by virtue of experience appears capable of discharging the
funcuon ot board-of-directors chairperson,

1842  Unisys or the subsequent holder of its shares from time to time wiil have the nght 10 appoint
any person satistying article 18 4 1 above 10 be Char (whether or not nomnated by Barclays,
HSBC or Lloyds or the subsequent holder ot the shares of each of them trom time 1o time) by
mving notice to the Company, and pnior thereto or immediately thereatter Umisys or the
subsequent holder of 1ts shares from time to time shall wnform each other member of such
appointment, provided that this right shall be subject to the consent of each of Barclays. HSBC
or Lloyds or the subsequent holder of the shares of each of them from time to time {such
consent not to be unreasonably withheld), and

1843 any of Barclays, HSBC or Lloyds (or the subsequent holder of the shares of each of them from
time to ime) may norinate candidates tor the Char position, and Unisys shall, 1n making sts
appointment. censider any nominees put forward reasonably prompily by any ot them

Umisys or the subsequent holder of its shares trom tume to time shall have the night to remove the Chaur
by miving notice to that effect to the Company, and prior thereto or inmediately thereatter the relevant
member shall inform each other member ot such removal, provided that this night shall be subject to the
consent of each ot Barclays, HSBC or Lloyds or the subsequent holder of the shares of each of them
from tme to time (such consent not to be unreasonably withheld)

Any notice under articies 18 3 to 18 3 shall take effect on and from the date on which the note of
sppowtment or removal 15 lodged at the registered otfice ot the Company or. if earlier produced ata
meeting ot the directors

Termunation of director’s appomtment

A person ceases to be a director as soon as
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191} that person ceases to be a director by vartue of any provision of the Compames Act 2006 or 15
prohibited from being a director by law,

1912  abankruptcy order 1s made against that person,

1913 acomposition 1s made with that person’s creditors generally 1n sausfaction of that person’s
debts,

1914  he becomes, 1n the opimon of all his co-directors, physically or mentally incapable of
discharging s duties as a director;

19135 noufication 1s received by the Company trom the director that the director 1s resigning from
otfice. and such resignanon has taken effect in accordance with uts terms, or

1916  he 15 otherwsise duly removed from office

Chair remuneration

Drrectors may undertake any services for the Company that the directors decide
The Chair shall be entrtled to such remuneration as the directors determine
2021  for his/her services to the Company as a director, and

2022  for any other service which he/she undertakes tor the Company
Subject to these articles, the Char’s remuneration may

2031  tuke any torm, and

2032 nclude any arrangements 1n connection with the payment of a pension, allowance or gratuity,
or any death. sickness or disability benetits, to or in respect ot that director

Unless the drrectors decide otherwise, the Chair’s remuneration accrues trom day to day
Expenses

The Company may pay any reasonable expenses which the Chair (and his/her alternate director or
Company secretary) properly incurs in connection with their attendance at

2111 meeungs of directors or commattees of directors,
2112 general meetings, or
2113 separate meetings of the holders of any class ot shares or of debentures of the Company,

or otherwise 1n connection with the exercise of hissher powers and the discharge of hisfher
responsibilities in relation to the Company

ALTERNATE DIRECTORS
Appointment and removal of alternate directors

Any director (other than an alternate director) may appoint as an alternate any other director, or any
other person, to

2311  exercise that drrector’s powers, and

¢
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2212  carry out that director’s responsibilines,

1n relatron to the taking ot decisions by the directors, in the absence of the alternate s appointor
Any appomtment or removal of an alternate must identify the proposed aliemate and be etfected by
nouce 1n wnung to the Company signed by his appointor. or in any other manner approved by the
directors

Rights and responsibilities of alternate directors

Except as these articles specify otherwise, alternate directors

2311 are deemed for all purposes to be directors,

2312  are lhable for their own acts and onussions,

2313  are subject to the same restrictions as their appointors, and

2314  are not deemed to be agents of or for thewr appointors

and, in particuiar (without hmitanon), each alternate director shall be entitled to receive notice ot all
meenings of directors and of all meetings of commuttees of directors of which his appointor 1s 4 member

A person who 15 an alternate 15 entitled, (n the absence ot his appointor, to torm part ot the gquorum and
vote as alternate (1n addition to s own vote it he 1s a director and to any other vote he may have as
dlternate for another appointor) 1n any decision-making ot the directors, but

2321 only it his appointor is an ehgible director in refation to that deciston,

2322  notit he 1s himself a director but 15 not so eligible, and

2323  he shall not count as more than one director for the purposes ot determumng whether there 15 a
quorum

Where an alternate participates 1n 4 unanimous decision it ts not necess.ary tor his appointor also to
participate 1n it

An alternate director 1s not entitled to recerve any remuneration from the Company for serving as itn
dlternate director except such part ot the alternate’s appointor’s remuneration as the appointor may
direct by notice 1n writing made to the Company

Termination of alternate directorship

An alternate director s appointment as an alternate termimates

24 11  when the alternate’s appointor revokes the appointment by nouce to the Company 1n wnting
spectfying when 1t 15 to termunate,

24 12 on the occurrence, 1n relation to the alternate, ot any event which. it 1t occurred m relation to
the alternate’s appointor, would result 1n the termination ot the appowntor’s appointment as a
director,

2413 onthe death of the alternate s appointor

24 14 when the alternate’s appointor’s appointment as a director terminates, or

2415 when the alternate 15 removed 1n uccordance wath these articles

11
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PART 3
SHARES AND DISTRIBUTIONS

SHARES
Purchase of own shares

The Company may purchase 1ts own shares (including redeemable shares) in any manner permitted by
the Companies Act 2006, including 1n accordance with section 692(1)(b)

Powers to issue different classes of share

The Company may ssue shares which are to be redeemed or are hiable to be redeemed at the option of
the Company or the holder wath the unantmous consent ot the members

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 these artcles, 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 ot it and all the
rights attaching to 1t

Exclusion of statutory pre-emption provisions

Sections 561 and 562 of the Compantes Act 2006 shall not apply to an allotment of equity securities
made by the Company

Fractional entitlements

Where there has been a consolidatton or division ot shares and as a result, members are enutled to
fractions of shares. the directors may,

29 11 sell the shares representing the fracttons to any person including the Company tor the best
price reasonably obtainable;

3912 authonse any person to execute an wstrument of transter ot the shares to the purchaser or a
person nominated by the purchaser, and

2913  disuibute the net proceeds of sale in due proportion among the holders of the shares
Where any holder’s entitlement to a portion of the proceeds ot sale under article 29 [ amounts to less
than a minimum figure determined by the directors, that member’s portion may be retained for the
benefit of the Company
The person to whom the shares are transterred pursuant to article 29 1 1s not obliged to ensure that any
purchase money 15 recetved by the person enutled to the relevant tracuons The transferee’s title to the
shares 1s not atfected by any nregularity in or invaliditv of the process leading to their sale

FULLY PAID SHARES
All shares to be fully paid up

No share 15 to be 1ssued for less than the aggregate of 1ts nomnal value and any premium to be patd to
the Company n consideration for 1ts 1ssue
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The Company has a lien over every share that 1s not, tor any reason, tully paid up and can sell or
otherwise dispose of such shares 1t the due date for payment of amounts owing has passed and the
member has not paird up such amount within 14 clear days of receipt of a notice given to the member by
the Company which notice must be given in wrniting and shall specify the unpaid sum on the shares
which must be pard

Share transfers

Except as provided 1n this article and 1n articles 32 and 33 or as otherwise agreed in wnting by all of the
members no member shall be entitled to dispose of, assign, pledge, grant any secunty interest over or
hold as trustee tor any party any interest 1n any ot his shares

If a member at any time attempts to deal with or dispose of, assign, pledge or grant any secunty interest
over or hold as trustee for any party any interest n a share otherwise than in accordance with this article
or arucles 32 and 33, « shall be deemed immediately before the attempt to have served the Company
with a Transter Notice 1n respect of the share The Transfer Notice shall be deemed to have been served
on the Company on the date on which the directors receive actual nouce of the attempt

The restricuons on transfer contasned n this arucle shail apply to ali transters and transmissions
operating by law or otherwise

Intra-Group transfers

A corporate member may transter all its shares 1n the Company 10 another member of its Wholly-Owned
Group that (s, 1n the reasonable opimion ot the other members, in all matenal respects of a sausfactory
tinancial standing

If 1 corporate member holding shares transterred to 1t under article 32 1 ceases to be a member of the
vame Wholly-Owned Group as the corporate member who onginally held those shares. the corporate
member then holding those shares shall wathout delay notity the Company that such event has occurred
and shall serve a Transfer Notice 1n respect of those shares and, if the corporate member tails to serve a
Transter Notice, 1t shall be deemed immediately tollowing such event to have served the Company with
a Transfer Notice 1n respect of those shares and the provisions of article 31 2 shall apply mutatis
mutandis

Other than in circumstances expressly provided in any agreement between all of the members, in the
event that any member ar uts Ulamate Holding Company becomes unable to pay 1ts debts as they fall
due or an order 1s made or a resolution passed tor the hquidation. admimstration, winding-up or
dissolution of any member or 1ts Ulumate Holding Company (otherwise than tor the purposes of a
solvent amalgamation or reconstruction) or ¢n adminisirative or other receiver. manager, trustee,
liquidator, admimsirator, or strmiar officer 1s appointed over all or any substantial part of the assets ot
any member or 1ts Ultumate Holding Company or any member or its Ulumate Holding Company enters
Into or proposes any composition or arrangement with its creditors generally or anything analogous to
the foregoing occurs 1n any applicable junsdiction, then

3231 1f the eventin guestion has occurred 1n respect of the member, 1t shall be obliged to transfer all
ot the shares held by 1t to a Whoily-Owned Subsidiary of its Ulumate Holding Company, and

3232 nany other case or faling such transter, the member 1 question shall be deemed to have
served a Transfer Notice i respect ot all the shares held by 1t

If a Transfer Notice 1s deemed to have been served on the Company under article 31, 32 2 or 32 3, the
provisions of article 33 shall apply to the shares The Fair Price shall be ascertained as at the date on
which the Transter Notice 1s deemed to have been served on the Company and by reference to the
information available at that date The directors shall give notice as soon as the Fair Price 1s ascertained
which shall be deemed to be the Specified Price for the purposes of article 33 3
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Third Party transfers

In all cases of share transfers other than (1) Intra Group Transfers, or (11) other circumstances which may
be expressly permitted 1n any agreement between all of the members, the relevant member shall first
otfer uts shares for transfer (o the other holders of shares 1n the Company The offer shall be in respect ot
all of the shares held by the relevant member and shall be deemed 1o have been made by the relevant
member serving notice on the Company 1n accordance with article 33 3

Any other holder of shares may veto the sale of a relevant member’s shares to any third party 1f that
third party 1s unacceptable to the relevant Regulator or a Regulator whose consent 1s required for the
transfer does not consent to it

The Transfer Notice shall specify the shares otfered (the “Offered Shares”) and the price at which they
are ottered (the **Specified Price”) If the relevant member has already found a third party purchaser tor
such shares then the Transfer Notice shall also specify the identity of the proposed transferee and the
proposed terms and conditions of such transfer The Transter Notice shall constitute the Company the
agent of the relevant member for the sale of the Offered Shares to other holders of shares whether or not
ot the same class The Transfer Notice shall contain a provision that, unless all the Offered Shares are
sold under this article. none shall be sold The Transfer Notice may not be revoked without the consent
ot the directors

On receipt by the Company ot the Transfer Notice the directors shall as soon as practicable give notice
to all the holders of shares whether or not ot the same class as the Offered Shares (other than the
relevant member) of the particulars of the Offered Shares and the Specitied Price and, where relevant,
the identity of the proposed transferee and the proposed terms and conditions of such transfer Each of
the holders may. on receipt of the notice. notify the Company whilst the offer remains open whether. pro
rata to his existing holding of shares, he 1s willing to purchase any, and 1f so what maximum number, ot
the Otfered Shares The directors shall at the same time give a copy ot the notice to the refevant
member The otfer shall remain open tor a period of 30 days from the date of the Notice given by the
directors under this article

On the expiry of the offer period referred to 1n article 33 4 the directors shall allocate the Otfered Shares
to those holders who have notitied the Company of their wilhngness to purchase them In the event that
a holder does not nouity the Company or only otfers to purchase part and not all of 1ts pro rata
entitlement to such Offered Shares the other holders may, if they so wish, be allocated the Otfered
Shares pro rata which have not been accepted and not just thetr pro rata enntlement, in which case the
process in article 33 4 shall apply again to those unallocated shares No allocation of the Offered Shares
shall be made under this article unless all of the Offered Shares are allocated

On the allocation being made, the directors shall give notice of the allocation to the relevant member and
to each holder who notified lus willingness to purchase and, within 60 days atter notice of the altocation
15 given, the holders to whom the allocation has been made shaii be bound to pay the purchase price tor,
and o accept a transter of, the Offered Shares allocated to them respecuvely and the relevant member
shall be bound. on payment of the purchase price, to transfer the Offered Shares to the respective
purchasers

If. after becoming bound to transter any Offered Shares, the relevant member tails to do so. the
Coimpany may receive the purchase price and the directors may appoint a person to execule an
instrument of transfer of those Offered Shares 1n favour of the purchaser and shall cause the name of the
purchaser to be entered 1n the register of members of the Company as the holder of those Offered Shares
and the Company shall hold the purchase pnce on trust tor the relevant member The receipt ot the
Company shall be a good discharge to the purchaser and, atter his name has been entered 1n the register
of members of the Company under this provision, the validity of the proceedings shall not be questioned
by any person

Y



(338 Unless, within a peniod ot seven days after the expiry of the otfer penod reterred to 1n articte 33.4, all of
the Offered Shares are allocated under article 33 5. the relevant member may (subject to the provisions
of articles 33 2 and 34) at any time within a period of 60 days after the expiry of that penod transfer all
{but not some only) of the Otfered Shares to any third party and at any price (being not less than the
Speaitied Price) provided that
3381 notranster of any Offered Shares shall be made under this paragraph unless all of such Offered

Shares are transferred, and
3382 the directors may require to be satistied that such Offered Shares are to be transferred under a
bona fide sale for the consideration stated 1n the transfer without any deduction, rebate or
allowance to the purchaser and, if not so satisfied, may refuse to register the instrument of
rransfer
34. General share transfer provisions
341 The directors may require, as a condition of registening any proposed transter of a share, that the
transferee shatl first agree to be bound by the terms ot any agreement applying between members of the
Company relaung to the Company
341 A person executing an mstrument of transter of a share 1s deemed to remain the holder of the share until
the name of the transteree s entered 1n the register of members of the Company tn respect of 1t
343 Every person who becomes enttled to a share shall be bound by any notice in respect ot that share
which, before his name is entered in the register of members, has been given to the person from whom
he denves his title
DIVIDENDS AND OTHER DISTRIBUTIONS
3s. Procedure for decilaring dividends
351 The company may by unamimous resolutien ot the members declare dividends
352 A dividend must not be deciared unless the directors have made a recommendation as to it amount
Such a dividend must not exceed the amount recommended by the directors
353 No dividend may be declared or paid unless 1t 15 1n accordance with members® respecuve rights
354 Unless the members’ resolution to declare a dividend, or the terms on which shares are 1ssued. speaity
otherwise, 1t must be paid by reference to each member’s holding of shares on the date of the resolution
or decision to declare or pay it
355 If the company’s share capital 1s divided into different classes, no dividend may be paid on shares
carrying deferred or non-preferred nghts if, at the ume of payment, any preterential dividend 15 1n arrear
356 The directors may pay at intervals any dividend payable at a fixed rate 1f 1t appears to them that the
profits avatlable for distnbution justity the payment
36. Calculation and currency of dividends
361 Except as otherwise provided by the articles or the nghts attached to shares, all dividends must be

3611 declared and paid accerding to the amounts paid up on the shares on which the dividend is
paid, and

3612 apporuoned and paid proportionately to the amounts paid up on the shares durning any portion
or portions of the peniod 1n respect of which the dividend 1s paid,
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and any dividends or other monies payable on or 11 respect of any share may be declared 1n any currency
or currencies, and paid in the same currency or currencies or 1n any other currency or currencies, 4s the
drrectors may determine. using where required such basis of conversion (inciuding the rate and timing of
conversion) as the directors decide

If any share 1s 1ssued on terms providing that 1t ranks for dividend as from a parucular date, that share
ranks for dividend accordingly

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

Payment of dividends and other distrbutions

Where a dividend or other sum which is a distribution 1s payable in respect ot a share, 1t must be paid by
one or more ot the following means

3711  transter to a bank or bullding society account specified by the distnibution reciprent either 1n
wriling or as the directors may otherwise decide,

3712 sending a cheque made payable to the distnbution recipent by post to the distnbution recipient
at the distnibution recipient’s registered address (if the distnbution recipient 1s a holder of the
share), or (1n any other case) to an address specified by the distnibution recipient either in
wrnting or as the directors may otherwise decide,

3713  <ending a cheque made payable to such person by post to such person at such address as the
distrnibution recipient has specified etther 1n wniting or as the directors may otherwise decide,
or

3714 any other means ot payment as the directors agree with the distribution recipient erther 1n
wniing or by such other means as the directors decide

In the arncles, *the distnbution recipient” means, 10 respect ot a share in respect of which a dividend
or other sum 15 payable

3721 the holder of the share, or

3722 f the share has two or more joint holders, whichever ot them 1s named first 1n the register ot
members, or

3723  af the holder s no longer entitled to the share by reason of death or bankrupicy, or oitherwise by
operation of law, the transmuttee

No interest on distributions

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

3811 the terms on which the share was issued, or

3812 the provisions of another agreement between the holder of that share and the company
Unclaimed distr:butions

All dividends or other sums which are

3911 payabiein respect ot shares, and
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3912  uncluamed after having been declared or become payable,
may be invested or otherwise made use of by the directors tor the benefit of the company unti! claimed

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

If

3931 12 years have passed from the date on which a dividend or other sum became due for payment.
and

3932 the distibunion recipient has not claimed 1t,

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

Non-cash distnbutions

Subject to the terms of 1ssue ot the share (n question, the Company may, by unanimous resolution on the
recommendauon of the directors, decide o pay all or part of a dividend or other distnbution payable n
respect of a share by transterning non-cash assets of equivalent value (including, without hmitation,
shares or other secunties in any compdny),

For the purposes ot paying a non-cash distribution, the directors may make whatever arrangements they
think fit, including, where any ditficulty anses regarding the distnbution

4021  tuang the value of any assets,

4022  paying cash to any distribution recipient on the basis of that value in order to adjust the nghts
ot recipients, and

4023 vesting any assets (n trustees
Waiver of distributions

Distribution recipients may waive their entittement to a dividend or other distnibution payabie 1n respect
ot a share by giving the Company notice 1n writing to that etfect, but 1f

4111 the share has more than one holder, or

41 12 more than one person 1s entitled to the share, whether by reason ot the death or bankruptcy of
one or more jownt holders, or otherwise,

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

Distrtbution in specie on winding up

If the Company 15 wound up, the liqurdator may, with the sanction of a spectal resolution of the
Company and any other sanction required by law, divide smong the members 1n specie the whole or any
part ot the assets of the Company and may, tor that purpose. value any assets and determine how the
division shali be carried out as between the members or ditferent classes ot members The hquidator
may. with such sanction, vest the whole or any part of the assets in trustees upon such trusts for the
benetit ot members as the iquidator with such sanction determines, but no member shall be compelled
to accept any assets upon which there 1s a hability

/55'1
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Share certificates

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

Every certificate must specify

4321 inrespect of how many shares, of what class, 1t 15 1ssued,

4322  the nomunal value of those shares,

4323  the amount paid up on them; and

4324  any disungwshing numbers assigned to them

No certificate may be 1ssued 1n respect of shares of more than one class

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

4351 have atfixed to them the Company’s common seal, or

4352  be otherwise executed 1n accordance with the Companies Acts

The direciors may determne, either generaily or tn relanion o any parncular case, that any signature on
any certificate need not be autographic but may be applied by some mechanical or other means, or
printed on the certificate, or that ceriticates need not be signed

Replacemnent share certificates

If a certificate 1ssued 1n respect of a member’s shares i1s

4411 damaged or defaced, or

4412  said to be lost, stolen or destroyed,

that member 1s entitled to be 1ssued with a replacement cemtificate 1n respect of the same shares

A member exercising the nght to be 1ssued with such a replacement certificate

4421  may at the same time exercise the right to be 1ssued with a single cernificate or separate
certificates,

44 22  mustreturn the certificate which 1s to be replaced to the Company it 1t 1s damaged or detaced,
and

4423 must comply with such conditions as to evidence, indemnity and the payment of a reasonable
tee as the directors decide

Transmission of shares

If title to a share passes to a transmuttee m consequence of the death or bankruptcy ot a member, the
Company may only recognise the transmttee as having any uile to that share

Nothing 1n these articles releases the estate of a deceased member from any hability in respect ot a share
solely or jointly held by that member
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A transmuttee who produces such evidence ot entitlement to shares as the directors may properly require

4531 may, subject to the articles, choose either to become the holder of those shares or to have them
transterred to anocther person, and

4532  subject to the articles, and pending any transfer of the shares to another perscn, has the same
rights as the holder had

But transmuttees do not have the right to attend or vote at a general meeting, or agree to a proposed
written resolution, mn respect of shares to which they are enutled by reason of the holder’s death or
bankrupicy or otherwise unless they become the holders of those shares

Exercise of transmittees’ rights

Transmuttees who wish to become the holders ot shares to which they have become entitled must notiiy
the Company 1n wnung of that wish

If the transmuttee wishes ta have a share transferred to another person, the transmittee must execute an
instrument of transfer in respect of 1t

Any notice or transfer given or executed under this artecle 15 to be treated asf 1t were made or executed
by the person from whom the transmitiee has denved nghts 1n respect ot the share, and as 1t the event
which gave rise to the transmission had not occurred. and so that the notice or transter 1s treated 1n the
same way under the articles as a transter executed by that person

The directors may at any time give notice to the transmittee requinng him to elect either to become a
holder of the shares or to transter the shares to another person. and 1f the notice 15 not complied with
within 60 days trom the date of the notice, the directors may withhold payment of all dividends and
other montes payable 1n respect of the shares until he complies with the notice

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitalised sums

Subject to these articles, the directors may, 1t they are so authonsed by an ordinary resolution

47 11 decide to capitalise any profits of the Company (whether or not they are available tor
distribution) which are not required for paying a preferential dividend, or any sum standing to
the credit ot any tund or reserve, including but not imited to the share premium account,
capntal redempution reserve, merger reserve, redenomination reserve or revaluation reserve, and

4712 appropnate any sum which they so decide to capitalise (a “‘capitalised sum’) to the persons
who would have been entitled to 111 1t were distnbuted by way of dividend (the “persons
entitled™) and in the same proportions

Capitalised sums must be appited

4721  on behalf of the persons enutled, and

4722  inthe same proportions as a dividend would have been disinbuted to them

and the Company shail for the purposes ot this article be deemed to be such a member 1n relation to any

shares held as treasury shares which, i1f not so held. would have ranked tor any such distnbution by way

ot dividend, but only insotar as the appropriated sum 1s to be applied 1n paying up 1n tull shares o} the

Company

Any capitalised sum may be apphed in paying up new shares of a nommal amount equal 1o the
capitalised sum which dre then allotted credited as tully paid to the persons enuitled or as they may
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475

48.

48 1

48 2

483

48 4

485

direct
A capitahsed sum which was appropriated trom profits available for distnbution may be apphed
4741  nortowards paying up any amounts unpaid on exsting shares held by the persons entitled, or

4742 i payng up new debentures of the Company which are then allotted credited as tully paid 10
the persons entitled or as they may direct

Subject to these articles the directors may

4751 apply caprtahsed sums in accordance with articles 47 3 and 47 4 partly in one way and parily
in another

4752  make such arrangements as they think fit to deal with shares or debentures beconmuing
distributable in fractions under this article (including the 1ssuing ot fracuonal certificates or the
making of cash payments), and

4753  authorise any person to enter into an agreement with the Company on behaif of all the persons
entitled which 1s binding on them 1o respect ot the allotment of shares and debentures to them
under this article

PART 4
DECISION-MAKING BY MEMBERS

ORGANISATION OF GENERAL MEETINGS
Attendance and speaking at general meetings

A person 1s able to exercise the nght to speak at a general meetng when that person 1s in a position to
communicate to all those attending the meeting, duning the meetng, any intormation or opitnons which
that person has on the business of the meeting whether directly. by conference telephone or by any other
form of communications equipment (whether 1n use when these articles are adopted or not) or by a
combination of those methods)

A person 1s able to exercise the nght to vote at a general meeting when

4821  that person 1s able to vote, during the meeting, on resolutions put to the vote at the meeting,
and

4822 that person’s vote can be taken 1nto account m determining whether or not such resolutions are
passed at the same time as the votes ot all the other persons attending the meeting

A meeung held in the manner provided for in this article 48 i1s deemed to take place at the place where
the largest group of parucipating members 1s assembled or, if no such group 1s readily idenufiable, at the
place trom where the chairman ot the meeting participates

In determuning attendance at 4 general meeting, 1t 1s immatenal whether any two or more members
dattending tt are 1n the same piace as each other

Twa or more persons who are not 1n the same place as each other may participate 1n the meeting by
means of a conterence telephone or any communication equipment which atlows all persons
parucipating in the meeting to hear and speak to each other throughout the meeting
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503

52.

521

522

Quorum for general meetings

No business 1s to be transacted at a general meeting 1f the persons attending 1t do not constitute a
quorum The quorum for any general meeting shall be all members

Chairing general meetings

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

If the directors have not appomted a Chaur, or «f the Chair 15 unwilling to charr the meeting or 1s not
present within ten nunutes of the time at which a meeting was due to stat

5021 the directors present, or
5022  (if no directors are present), the meeting

must appoint a director or member to chair the meeting, and the appointment ot the chairman of the
meenung must be the first business of the meeting

The person chairing 4 meeting tn accordance with thes article 50 1s referred to as  the chairman ot the
meeting”’

The chairman ot the meeting shall not be entitled to a second or casting vote

Attendance and speaking by directors and non-members

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

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

5121 members, or

5122 otherwise entitled to exercise the nghts of members i relation o general mestings

to attend and spedk at a general meeting

Adjournment

If the persons attending 4 general meeting withun halt an hour ot the tme at which the meeting was due

to start do not constitute a quorum, or if dunng a meeting a quorum ceases to be present, 1f the meeung

was convened by the members, the meeting shall be dissoived and. in any other case. the chairman ot the

meeting must adjourn 1t. [ at the adjourned meetung the persons attending within haif an hour of the

tume at which the meeting was due to start do not constitute a quorum, the members present shall

constitute a quorum

The chairman ot the meeting may adjourn a general meeting at which a quorum 1s present 1f

5221 the meeting consents to an adjournment, or

5222 1tappears to the chairman of the meeting that an adjournment 1s necessary to protect the satety
of any person attending the meeting or ensure that the business of the meeting 15 conducted 1n
an orderly manner

The chairman of the meeting must adjourn a general meeting If directed to do s0 by the meeting

When adjourning a general meeting, the chairman ot the meeting must
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526

531

532

54.

541

542

55,

551

5512

553

5241  enher specify the ume and place to which 1t 1s adjourned or state that it 1s to continue at 2 time |
and place to be fixed by the directors, and

5242  have regard to any directions as to the ime and place of any adjournment which have been
given by the meeting

If the continuation of an adjourned meettng 1s to take place more than 14 days atter it was adjourned, the
Company must give at least seven clear days’ notice of it

5251 tothe same persons to whom noiice of the Company’s general meetings 1s required to be
given, and

5252 contmmng the same information which such notice 15 required to contain

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

VOTING AT GENERAL MEETINGS
Voting: general

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

Subject to any nights or restrictions as to veting attached to any shares by the terms on which they were
issued or by or 1n accordance with these articles or otherwise

5321 ona show of hands every member who 15 present 1n persen or through a proxy (or, it a
corporation, by one ar more duly authonsed representatives) shall have, in aggregate, a number
of votes equal to the number of shares held by that member, and

5322 ona poil every member shail have one vote for every share of which he 1s the holder

Errors and disputes

No objection may be raised to the qualification of any person voting at a general meeting except at the

meeting or adjourned meeting at which the vote objected 1o 1s tendered. and every vote not disallowed at

the meeting 1s valid

Any such objection must be referred to the chairrman of the meeting, whose decision 1s hnal

Poll votes

A poll on a resolution may be demanded at a general meeting, either before a show of hands on that
resolution or immediately atter the result of a show ot hands on that resolution 1s declared

A poll on a resolution may be demanded by the chairman of the meeting, the directors or by any
qualifying person (as defined in section 318 ot the Companies Act 2006) present and entitled to vote on
the resolution

A demand tor a poll may be withdrawn 1f

5531 the poll has not yet been taken, and

5532 the chmirman of the meeting consents to the withdrawal

88}
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554

561

562

363

564

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

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

Proxies

The directors may (but, subject to the Companies Acts, need not) allow appointments of proxies to be

delivered to the Company tn electronic form, and if it does it may make such appointments subject to

such stipulations. conditions or restnctions, and require such evidence of valid execution, as the

directors thenk fit

If the appointment of a proxy 1s

5621 n hard copy form, 1t shall be executed under the hand of the appointor or ot his attorney
authonsed in wnng or, 1f the appointor 1s a corporation, either under its seal or under the hand
of an oificer, attorney or other person authorised to execute 1,

5622 1nelectronic form, 1t shail be executed by or on behalf of the appointor

For the appointment ot a proxy to be vald

5631 notless than 48 hours betore the time appointed for holding the relevant meeting or adjourned

meeung

(1) the appointment shall be delivered to the office or to such other place as the
Company shall direct or (if sent by electronic means) to any electronic address to
which the Company 15 deemed 1n accordance with Companies Act 2006 to have
agreed that it may be sent, and

(b) the power of attorney or other authority (1f any) under which 1t 15 executed, or a copy

ot such power or authonty certified notanally or in some other way approved by the
directors, shall be delivered 1n hard copy torm (or such other form as the directors
may permit) to the otfice or to such other place (or, if the directors permt, such
clectromic address) as the Company shail direct,

5632 n the case of a poll taken more than 48 hours after it 15 demanded, the appointment and such
power of attorney or other authonity or copy shall be so delivered not earher than the demand
and not less than 24 hours betore the time appointed for the taking of the poll, and

5633 where a poll 1s not taken forthwath but 1s taken not more than 48 heurs after it was demanded,
the appointment and such documents shall be delivered at the meeting at which the poll was
demanded to the chairman ot the meeting or to any director,

but notwithstanding this an appointment of a proxy may be accepted by the directors at any time prior to
the meeting at which the person named 1n the appointment proposes to vote (or, where a poll 1s
demanded at the meetng, but not taken torthwith, at any time prior to the taking of the poll)

The appointment of a proxy shall be 1n any usual format or any other format that the directors may
approve and may relate to more than one meeting A member may appoint more than one proxy in
relation to a meeting, provided that each proxy 1s ¢ppointed to exercise the nights attached to a ditferent
share or shares held by it The appointment of a proxy shall be deemed to include att the relevant
member’s rnghts to attend and speak at the meeting and vote 1n respect of the share or shares concerned
(but so that each proxy appointed by that member may vote on a show of hands notwithstanding that the
member would only have had one vote if voting 1n person, and may demand or jow 1n demanding a poll
45 1f the proxy held the share or shares concerned) and, except o the extent that the appomntment
COMPrises NStructions to vote (n a particular way, to permit the proxy to vote or abstatn as the proxy
thinks fit on any business properly dealt with at the meeting, including a vote on any amendment of a
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57.

571

572

573

58.

60.

601

602

resolution put to the meeting or on any motion to adjourn The appointment shall, unless the contrary 1s
stated 1n tt, be as vahd tor any adjournment of the meeting as {for the meetng to which 1t relates

A vote given or poll demanded by proxy or by the duly authonsed representative of a corporanion shall
be valid. notwithstanding the previous determination of the authonty of the person voting or demanding
a poll, unless notice of such determination was received by the Company at the otfice (or at such other
place at which the appointment of proxy was duly deposited or, where the appointment of the proxy was
sent to the Company n electronic torm. at the electromic address at whrch the appointment was duly
received) not later than the last ume at which an appointment of proxy should have been deposited or
delivered in order to be valid for use at the meeting or on the holding of the poll at which the vote was
given or the poll demanded

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by ordinary resoluuon if

5711 notce ot the proposed amendment 1s given to the Company 1n wniting by a person entitled to
vote at the general meeting at which 1t 1s to be proposed not less than 48 hours betore the

meeung 1s 10 take place {or such later nume as the chairman of the meeting may determine), and

5712 the proposed amendment does not, in the reasonable opinion of the chatrman of the meening,
materially alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary resolution 1f

5721 the chairman ot the meeting proposes the amendment at the general meeting at which the
resolution 15 to be proposed, and

5722  the amendment does not go beyond what 13 necessary to correct a grammuatical or other non-
substantive error 1n the resclution

it the chmirman of the meeting, acting 1n good faith, wrongly decides that an amendment 10 a resolution
15 out of order, the chairman’s error does not invalidate the vote on that resolution

No voting of shares on which money owed to Company
No voting nghts attached to a share may be exercised at any general meeting, at any adjournment of 1t,
or on any poll called at or tn relation to 1t, or 10 relation to any wnitten resolution of the Company unless
a1l amounts payable to the Company 1n respect of that share have been paid

APPLICATION OF RULES TO CLASS MEETINGS

Class meetings

The provisions of these articles relating to general meetings apply, wath any necessary modifications. to
meetings of the holders ot any class of shares

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Subject to these aruicles, anything sent or supphed by or to the Company under these arucles may be sent
or supplied 1n any way 1in which the Companies Act 2006 provides for documents or intormation which
are authonsed or required by any provision of that Act to be sent or supplied by or to the Company

Except insofar as the Companies Acts require otherwise, the Company shall not be obliged to accept any
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60.3

60 4

60 5

a0 6

607

6l.

611

notice, document or other intormation sent or supplied to the Company 1n electronic form unless it
satisfies such stipulations, conditions or restrictions (including, without limitation, for the purpose ot
authentication) as the directors think fit, and the Company shall be entitted to require any such notice,
document or information o be seat or supphied m hard copy form instead

In the case of jount holders of a share, except insofar as these articles otherwise provide, all nouces,
documents or other information shall be given to the joint holder whose name stands first in the register
of members n respect of the jownt holding and shall be deemed to have been given to all the jount
holders For all purposes, including the execution ot any appointment of proxy, tesolution 1n writlng,
notice or other document (including anything sent or supphed in efectronic form) executed or approved
pursuant to any provision of these articles, execution by any one of such joint holders shall be deemed to
be and shall be accepted as execution by all the joint holders

In the case of a member that 18 a corporation, for all purposes, including the execution of any
appointment of proxy, resolution 1n writing, notice or other document (inciuding anything sent or
supphied 1n electronic form} executed or approved pursuant to any provisien of these articles. execution
by any director or the secretary ot that corporation or any other person who appears 1o any oificer of the
Company {acting reasonably and 1n good faith) to have been duly authonsed to execute shall be deemed
to be and shall be accepted as execution by that corporation

A member whose regstered address 1s not within the United Kingdom and who notifies the Company of
an address within the United Kingdorm at which notices, documents or other informaticn may be served
on or delivered to huim shall be entitled to have such things served on or delivered to him at that address
(tn the manner reterred to above), but otherwise no such member shall be enutled to recerve any notice,
document or other intormation from the Company If the address 1s that member’s address tor sending or
recerving documents or information by electronic means the dirgctors may at any tume without prior
notice (and whether or not the Company has previously sent or supplied any documents or intormation
1n electronic form to that address) retuse to send or supply any documents or information to that address

Subject to these articles, any notice or document to be sent or supphed to a director 1n connectton with
the taking of decisions by directors may also be sent or supplied by the means by which that director has
asked to be sent or supplied with such notices or documents tor the tme bewng

A director may agree with the Company that notices or documents sent to that director 1n a parucular
way are to be deemed to have been received within a specified time of their being sent, and for the
specified tune to be less than 24 hours

When information sent by the Company deemed (o have been received

Any document or information sent or supphed by the Company shall be deemed (subject to article 60 7)
to have been recerved by the intended recipient

61 11 where the document or information ts properly addressed and sent by first class post or other
deiivery service (other than couner) to an address 10 the United Kingdom, at [0am on the
second business day after the day on which it was put in the post or given to the delivery agent
and. 1n proving that it was duly sent, 1t shall be sufficient to prove that the document or
information was properly addressed, prepaid and put in the post or duly given to the delivery
agent,

61 12  where (without prejudice to article 60 5) the document or information 1s properly addressed
and sent by post or other deiivery service to an address outside the Untted Kingdom, five
working days after 1t was put in the post or given to the delivery agent and, i proving that 1t
was duly sent, 1t shall be sutficient to prove that the document or information was properly
addressed. prepaid and putn the post or duly given to the delivery agent,

6113  where the document or information 15 not sent by post or other delivery service but delivered
personally, or by counter, or left at the intended recipient’s address, on the day and e that it
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was delivered provided that where delivery occurs outside Working Hours, notice shall be
deemed to have been recerved at the start of Working Hours on the next following business
day For purposes of thus article, “"Working Hours” means 9 00 am to 5 00 pm in the physical
address tocation of the addressee on a bustness day,

61 14  where the document or information 1s properly addressed and sent or supplied by electronic
means, on the day and time that 1t was sent and proof that 1t was sent 1n accordance with
gwidance 1ssued by the Institute of Chartered Secretanies and Administrators shall be
conclusive evidence that 1t was sent, provided that where delivery occurs outside Working
Hours, notice shall be deemed to have been received at the start of Working Hours on the next
tollowing business day, and/or

61 15  where the document or information 1s sent or supplied by means of a website, when the
matertal was first made available on the website or (1f later) when the intended recipient
received (or 1s deemed to have received) notice of the fact that the material was available on
the website

62. Company seals

621 Any common seal may only be used by the authority of the directors

622 The directors may decide by what means and 1n what form any common seal 1s 1o be used

623 Unless otherwise decided by the directors, if the Company has a common seal and 1t 1s alfixed o a
document, the document must also be signed by at least one authorised person tn the presence of a
witness wha attests the signature.

624 For the purposes of this article, an authonsed person is
6241 any director of the Company,
6242 the Company secretary {1f any), or
6243 any person authonsed by the directors tor the purpose of signing documents to which the

comimon seal 1s applted

63. No right to inspect accounts and other records
Except as provided by any arrangement between members. law or authonsed by the directors or an
ordinary resolution of the Company, no person 15 entitled to inspect any ot the Company’s accounting or
other records or documents merely by virtue of being 2 member

64. Secretary
Subject to the Companies Act 2008, the directors may appoint a Company secretary (or two or more
persons as joint secretary) for such term, at such remuneration and upon such conditions as the directors
may think fit, and any Company secretary (or joint secretary) so appointed may be removed by the
directors The directors may also from time to time appoint on such terms as they think fit, and remove,
one or more assistant or deputy secretartes

DIRECTORS® INDEMNITY AND INSURANCE

63. Indemnity

651 Subject to article 65 2 {but without prejudice to any indemnity to which a relevant officer 1s otherwise
entitled)
651 1 arelevant officer may be indemnified out of the Company’s assets to whatever extent the
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66.

66 1

66 2

drrectors may determine against

(a) any hability mcurred by that otficer in connection with any neghgence, default,
breach of duty or breach of trust 1n relation to the Company or any undertaking m the
same group as the Company,

(b) any hability incurred by that officer 1 connection with the activiues of the Company,
or any undertaking 1n the same group as the Company, in 1ts capacity as a trustee ot
an cccupational pension scheme (as defined in section 235(6) of the Compames Act
2006),

(c) any other hability incurred by that officer as an officer of the Company or of any
undertaking i1n the same group as the Company, and

6512 the Company may, to whatever extent the directors may determine, provide funds to meet
expenditure incwired or to be incurred by a relevant otficer in defending any criminal or civil
proceedings 1n connection with any alleged negligence, default. breach of duty or breach of
trust by him 1n relation to the Company or any undertaking 1n the same group as the Company,
or any tnvestigation, ot action proposed to be taken, by a regulatory authority in that
connection, or tor the purposes of an application for rehef, or 1n order to enable the relevant
otficer to avold tacurning such expenditure

This article does not authonse any indemnity that would be protubited or rendered vord by any provision
ot the Compames Acts or by any other provision ot law

Insurance

The directors may decide ta purchase and mantawn insurance, at the expense of the Company, for the
benefit of any relevant otficer i respect of any relevant loss

In this article, a *relevant loss” means any loss or hability which has been or may be incurred by a
relevant otficer in connection with that otficer’s duties or powers wn relatien to the Company, any
undertaking 1o the same group as the Company or any pension fund or employees’ share scheme ot the
Company or of any undertaking in the same group as the Company




