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CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company No. 4508763

The Registrar of Companies for England and Wales hereby certifies that

THE COVENTRY AND RUGBY HOSPITAL COMPANY PLC

is this day incorporated under the Companies Act 1985 as a public

company and that the company is limited.

Given at Companies House, Cardiff, the 12th August 2002

*N04508763K*
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Package: ‘Laserform’

by Laserform International Ltd.

Please complete in typescript,
or in bold black capitals.

Company Name in full

T Please delete as appropriate,

Declarant's signature

Declared at

On

O Picase print name. before me @

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.
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COMPANIES HOUSE

0867
LT

Laserform Intemational 12/99

Declaration on application for registration

THE COVENTRY AND RUGBY HOSPITAL COMPANY PLC

RICHARD TRELAWNY OLIPHANT

MITRE HOUSE, 160 ALDERSGATE STREET, LONDON EClA 4DD

do solemnly and sincerely declare that [ am a [Solicitor engaged in the

formation of the company] [peren—named—as—dutho:—os-secmtaw-of—the-

Qampames—AeH—%ﬁHand that aII the reqmrements of the Compames Act

1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

K g bt

!go A!J-f 1’,{7-\11 jf‘re{,f( {Of\{oq GC{Aq‘ ET
Day Month Year
012101920101
cLatE TUOMAS
[ fomas Date|  08/08/0y
95 olicitor
CMS Cameron McKenna
Mitre House, 160 Aldersgate Street, London, EC1A 4DD

20247923 .1 (lmi)
DX numberDX 135316

Tel020 7367 3000
DX exchange BARBICAN 2

When you have completed and signed the form please send it to the

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
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Package: ‘Laserform

by Laserform International Ltd.

Please complete in typescript,
or in bold black capitals.

Notes on completion appear on final page

Company Name in full

Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by

an agent for the subscriber(s) of

the memorandum mark the box opposite
and give the agent's name and address.

Agent's Name

Address

Post town

County / Regicn

Nurmber of continuation sheets attached

You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

A28 SAJUTAD7ON
COMPANIES HOygE m%?ﬁf
COMPANIES HOUSE 1M

Laserform International viue

First directors and secretary and intended situation of
registered office

-
THE COVENTRY AND/R"fJGBY HOSPITAL COMPANY PLC

Vs

3 WHITE OAK SQUARE, LONDON ROAD

SWANLEY
KENT Postcode |BR8 7AG
X
CMS CAMERON MCKENNA
MITRE HOUSE, 160 ALDERSGATE STREET
LONDON
Postcode |EC1A 4DD
CMS CAMERON McKENNA M|
Mitre House, 160 Aldersgate Street, London, EC1A 4DD

Tel 020 7367 30600

DX numberDX 135316 DX exchange BARBICAN 2

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2ZEB

for companies registered in Scotland DX 235 Edinburgh
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Company Secretary seenes 15
Company name

NAME *Style / Title

* Voluntary details Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address. Post town
County / Region

Country

Consent signature
Directors ceenotes 5

Please list directors in alphabetical order
NAME *Style / Title

Forename(s)
Sumame

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the

registered or principal cffice
address. Post town
County / Region
Country

Date of birth
Business occupation

Other directorships

Consent sighature

THE COVENTRY AND RUGBY HOSPITAL. COMPANY PLC

ME.

|
“*Honours etc
]

ROBERT $STafl

WEST

L2 ovingTan (pulf

Kémpron WAL

gt ky

f4oyDor

(Poypon

Postcode

Lo '7><q

il

| consent to act as secretary of the company named on page 1

I

Ay

Date, A 5’ 7 / D72

. E

s
I e
MR J *Honours etc
TIMOTHY
PEARSON #
SE9 2
Day Month Year

i[5 Olq_

f |Cf |L, ! 72 Nationality

BZ1T16

Dik

)

| consent to raqf[as director of the company named on page 1
7 T

pate| 10712
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Directors  (continued) (see notes 1-5)

1
NAME *Style / Title MR *Honours etc
|

Forename(s) f.LAN

* Voluntary details
Surname |[GILLMAN

Previous forename(s)

Previous surname(s)

Address 21 SANDYCOMBE ROAD

Usual residential address
For a corporation, give the

registered or principal office
address. Post town [KEW

County / Region |[SURREY Postcode | TW9 2EP

Country [ENGLAND

Day Month Year

Date of birth 1) {07 |1y 957 Nationality Br1TISH

Business occupation DIRECTOR

Other directorships

| consent to act as gjrector of the company named on page 1

Consent signature %\/ Date 24/- M«,‘ Qe

/

This section must be signed by -
Either

an agent on behalf Signed | (inb CWW WNA o~ |Date (OM(D 2.
of all subscribers

or the subscribers Signed Date
( i.e those who signed ]
as members on the Signed Date
memorandum of
association). Signed Date
Signed Date
Signed —\ Date
Signed Date




THE COMPANIES ACTS 1985 AND 1989 . ., *
\;iu;;i . ‘r|||m gt

PUBLIC COMPANY LIMITED BY SHARE
#AJJT 07 NM

A28 0669
COMPANIES HOUSE 08/08/02
COMPANIES HOUSE 1002

MEMORANDUM OF ASSOCIATION

of 5{0574 W‘

THE COVENTRY AND RUGBY HOSPITAL COMPANY PLC

1. The Company's 17&:’/"The Coventry and Rugby Hospital Company PLC".

2. The Company is ¢6 be a public company. -

3. The Company's registered office is to bﬁ sitnated in England and Wales.

4. The Company's objects are:

A& @ To carry on the business of supplying health care services as proprietors,

operators and managers of hospitals, nursing and convalescent homes, medical
centres, screening centres, occupational health centres, rehabilitation centres, rest
homes, residential homes, hostels, clinics and any place for the treatment or relief
of injury, illness, disease or infirmity or the promotion of physical and mental
health and to supply staff, nurses and medical facilities, occupational health
advice, consulting services and other health case services generally and to supply
ancillary services in relation to any of the above, including, without limitations,
the provision of catering services, cleaning services, linen and laundry and
portering services.

(i) To carry on all or any of the businesses of building and civil engineering
contractors, land, estate and property developers, builders, repairers and jobbers,
estate agents and managers, mortgage and insurance brokers, and agents,
sutveyors, valuers and auctioneers, builders' merchants, plant hire specialists,
painters, decorators, plumbers, haulage and transport contractors, electricians and
general engineers, financiers for the promotion of the sale for cash ot on credit,
or on the instalment plan or hire purchase agreement or easy payment systen or
otherwise of goods, wares, produce, products and merchandise of every
description, and general merchants, agents and traders; to develop and exploit
any land or buildings or any rights or interest therein, or any patt thereof and to
design, construct, erect, maintain, commission and alter houses, flats,
shops, factones, offices, warehouses and buildings of any kind, and any fixtures,
fittings and appurtenances thereto; to lay out roads and gardens and recreation
grounds; to pull down, alter and improve buildings; to plant, drain or otherwise
improve land or any part thereof, and to build, install or improve electric, gas,
water and other services and fittings of every kind.

(i1} To acquire, hold, dispose of, subscrbe for, enter into contracts or transactions in
relation to or involving and in any other way deal with or arrange dealings with

(20247775.02)




(B)

(©

)

(E)

(F)

(G)

(H)

(as applicable): loans, bonds, certificates of deposit and other instruments creating
or acknowledging indebtedness, options, futures, spot or forward contracts,
contracts for differences or other investments or obligations, interest rates and
any financial instrument or product deriving from or in any other way relating to
any of the foregoing or of any nature whatsoever, and any transaction which may
seem to be convenient for hedging the risks associated with any of the foregoing.

To carry on the following businesses, namely, contractors, garage proprietors, filling
station proptietors, ownets and charterers of road vehicles, atrcraft and ships and boats of
every description, lightermen and carriers of goods and passengers by road, rail, water ot
ait, forwarding, transport and comimission agents, customs agents, stevedores,
wharfingers, cargo superintendents, packers, warehouse storekeepers, cold store keepers,
hotel proprietors, caterers, publicans, consultants, advisers, financiers, bankers, advertising
agents, insurance brokers, travel agents, ticket agents and agency business of all kinds and
generally to provide entertainment for and render services of all kinds to others and to
carry on any other trade or business which can in the opinion of the directors be
advantageously catrried on by the Company in connection with or ancillary to any of the
businesses of the Company.

To buy, sell, manufacture, repair, alter, improve, mamipulate, prepare for market, let on
hire, and generally deal in all kinds of plant, machinery, apparatus, tools, utensils,
materials, produce, substances, articles and things for the purpose of any of the
businesses specified in clause 4, or which may be required by persons having, or about to
have, dealings with the Company.

To build, construct, maintain, alter, enlarge, pull down, remove and replace any buildings,
shops, factories, offices, works, machinery and engines, and to work, manage and control

these thungs.

To enter into contracts, agreements and arrangements with any person for the carrying
out by that person on behalf of the Company of any object for which the Company is
formed.

To acquire, undertake and carty on the whole or any part of the business, property and
liabilities of any person carrying on any business which may in the opinion of the
directors be capable of being conveniently carried on, or calculated directly or indirectly
to enhance the value of or make profitable any of the Company's property or rights, ot
any property suitable for the purposes of the Company.

'To enter into any arrangement with a government or authority, whether national,
international, supreme, municipal, local or otherwise, that may in the opinion of the
directors be conducive to any object of the Company, and to obtain from that
government or authority any right, privilege or concession which in the opinion of the
directors is desirable, and to catry out, exercise and comply with that arrangement, right,
privilege or concession.

To apply for, purchase and by other means acquire, protect, prolong and renew any
patent, patent right, brevet d'invention, licence, secret process, invention, trade mark,
service mark, copyright, registered design, protection, concession and right of the same or
similar effect or nature, and to use, turn to account, manufacture under and grant licences
and privileges in respect of those things, and to spend money in experimenting with,
testing, researching, improving and seeking to improve any of those things.

(20247775.02) -2-



ity

(I

(K)

(L)

(M)

(N)

(&)

(®)

To acquire an interest in, amalgamate with and enter into partnership or any arrangement
for the sharing of profits, union of interests, co-operation, joint venture, reciprocal
concession or otherwise with any person, or with any employees of the Company. To
lend money to, guarantee the contracts of, and otherwise assist that person or those
employees, and to take and otherwise acquire an interest in that person's shares or othet
securities and to sell, hold, re-issue, with or without guarantee, and otherwise deal with
those shares or other securities.

'To lend money to, subsidise and assist any person, to act as agents for the collection,
receipt and payment of money and generally to act as agents and brokers for and perform
services for any person, and to undertake and perform sub-contracts.

To enter into any guarantee or contract of indemnity or suretyship, and to provide
security, including, without limitation, the guarantee and provision of security for the
performance of the obligations of and the payment of any money (including, without
limitation, capital, principal, premiums, dividends, interest, commissions, charges, discount
and any related costs or expenses whether on shares or other securities) by any person
including, without limitation, any body corporate which is for the time being the
Company's holding company, the Company's subsidiary, a subsidiary of the Company's
holding company or any person which is for the time being a member or otherwise has an
intetest in the Company or 1s associated with the Company in any business or venture,
with or without the Company receiving any consideration or advantage (whether direct or
indirect), and whether by personal covenant or mortgage, charge or lien over all or part of
the Company's undertaking, property, assets or uncalled capital (present and future) or by
other means. For the purposes of paragraph (I{) "guarantee” includes any obligation,
however described, to pay, satisfy, provide funds for the payment or satisfaction of
(including, without limitation, by advance of money, purchase of ot subscription for
shares or other securities and purchase of assets or services), indemnify against the
consequences of default in the payment of, or otherwise be responsible for, any
indebtedness of any other person.

To promote, finance and assist any petson for the purpose of acquiring all or any of the
propetty, tights and undertaking or assuming the liabilities of the Company, and for any
othet purpose which may in the opinion of the directors directly or indirectly benefit the
Company, and in that connection to place, guarantee the placing of, underwrite, subscribe
for, and otherwise acquire all or any part of the shares or other securities of a body
cotporate.

To pay out of the funds of the Company all or any expenses which the Company may
lawfully pay of or incidental to the formation, registration, promotion and advertising of
and raising money for the Company and the issue of its shares or other securties,
including, without limitation, those incurred in connection with the advertising and
offering of its shares or other securities for sale or subscription, brokerage and
commissions for obtaining applications for and taking, placing, underwriting ot procuting
the underwriting of its shates or other securities.

To remunerate any person for services rendered or to be rendered to the Company,
mchading, without limitation, by cash payment or by the allotment of shares or other
securities of the Company, credited as paid up in full or in part.

To purchase, take on lease, exchange, hire and otherwise acquire any real or personal
property and any right or privilege over or in respect of it.

To receive money on deposit on any terms the directors think fit.

(20247775.02) -3




(Q
(R)
(8)

(1)

()

V)

W)

X)

(Y)

To invest and deal with the Company's money and funds in any way the directors think fit.
To lend money and give credit with or without security.

To botrow, raise and secute the payment of money in any way the directors think fit,
including, without limitation, by the issue of debentures and other securities, perpetual or
otherwise, charged on all or any of the Company's property (present and future) ot its
uncalled capital, and to purchase, redeem and pay off those securities.

To remunerate any person for services rendered or to be rendered in placing, assisting and
guaranteeing the placing and procuring the underwnting of any shate or other security of
the Company or of any person in which the Company may be interested or proposes to
be interested, or in connection with the conduct of the business of the Company,
including, without limitation, by cash payment or by the allotment of shares or other
securities of the Company, credited as paid up in full or in part.

To acquire, hold, dispose of, subscribe for, issue, underwrite, place, manage assets
belonging to others which include, advise on, enter into contracts or transactions in
relation to or involving and in any other way deal with or atrange dealings with or
perform any service or function in relation to (as applicable): shares, stocks, debentutes,
loans, bonds, certificates of deposit and other mstruments creating or acknowledging
mdebtedness, government, public or other securities, warrants, certificates representing
secutities or other obligations, units in collective investment schemes, options, fututes,
spot or forward contracts, contracts for differences or other investments or obligations,
currencies, interest rates, precious metals or other commodities, any index (whether
related in any way to any of the foregoing or otherwise), any right to, any right conferred
by or any interest or any obligation in relation to any of the foregoing and any financial
mnstrument or product deriving from or in any other way relating to any of the foregoing
or of any nature whatsoever, and any transaction which may seem to be convenient for
hedging the risks associated with any of the foregoing.

To co-ordinate, finance and manage the business and operation of any person in which
the Company has an interest.

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of
exchange, bills of lading, warrants, debentures and other negotiable or transferable
instruments.

To sell, lease, exchange, let on hire and dispose of any real or petsonal property and the
whole or part of the undertaking of the Company, for such consideration as the ditectors
think fit, including, without limitation, for shares, debentures or other securities, whether
fully ot partly paid up, of any petson, whether or not having objects (altogether or in part)
similar to those of the Company. To hold any shares, debentures and other securities so
acquired, and to improve, manage, develop, sell, exchange, lease, mortgage, dispose of,
grant options over, turn to account and otherwise deal with all or any part of the property
and rights of the Company.

To adopt any means of publicising and making known the businesses, services and
products of the Company as the directors think fit, including, without limitation,
advertisement, publication and distribution of notices, circulars, books and periodicals,
purchase and exhibition of works of art and interest and granting and making of prizes,
rewards and donations.

(20247775.02) _4-




(Z)

(AA)

(BB)

(€CC)

(DD)

(EE)

(FF)

To support, subscribe to and contribute to any charitable or public object and any
institution, society and club which may be for the benefit of the Company or persons
who are or were directors, officers or employees of the Company, its predecessor in
business, any subsidiary of the Company or any person allied to or associated with the
Company, or which may be connected with any town or place where the Company carties
on business. To substdise and assist any association of employers or employees and any
trade association. ‘To grant pensions, gratuities, annuities and charitable aid and to provide
advantages, facilities and services to any person (including any director or former director)
who may have been employed by or provided services to the Company, its predecessor in
business, any subsidiary of the Company or any person allied to or associated with the
Company and to the spouses, children, dependants and relatives of those persons and to
make advance provision for the payment of those pensions, gratuittes and annuities by
establishing or acceding to any trust, scheme or arrangement (whether ot not capable of
approval by the Commissioners of Inland Revenue under any relevant legislation) the
directors think fit, to appoint trustees and to act as trustee of any trust, scheme or
arrangement, and to make payments towards insurance for the benefit of those persons
and their spouses, children, dependants and relatives.

To establish and conttibute to any scheme for the purchase or subsctiption by trustees of
shares or other securities of the Company to be held for the benefit of the employees of
the Company, any subsidiary of the Company or any person allied to or associated with
the Company, to lend money to those employees or to trustees on their behalf to enable
them to purchase or subscribe for shares or other securities of the Company and to
formulate and carry into effect any scheme for sharing the profits of the Company with
employees.

To apply for, promote and obtain any Act of Parliament and any order or licence of any
governtent department ot authority (including, without limitation, the Department of
Trade and Industry) to enable the Company to carry any of its objects mto effect, to
effect any modification of the Company's constitution and for any other purpose which
the directors think fit, and to oppose any proceeding or application which may in the
opinion of the ditectors directly or indirectly prejudice the Company's interests.

To establish, grant and take up agencies, and to do all other things the ditectors may deem
conducive to the cartying on of the Company's business as principal or agent, and to
remunerate any person in connection with the establishment or granting of an agency on
the terms and conditions the directors think fit.

To distribute among the shareholders in specie any of the Company's property and any
proceeds of sale or disposal of any of the Company's property and for that purpose to
distinguish and separate capital from profits, but no distribution amounting to a teduction
of capital may be made without any sanction required by law.

To purchase and maintain insurance for the benefit of any person who is or was an officer
ot employee of the Company, a subsidiary of the Company or a company in which the
Company has or had an interest (whether direct or indirect) or who is or was trustee of
any retirement benefits scheme or any other trust in which any officer or employee or
former officer or employee 1s or has been interested, indemmifying that person against
hability for negligence, default, breach of duty or breach of trust or any other liability
which may lawfully be insured against.

'To amalgamate with any other person and to procure the Company to be regtstered or
recognised in any part of the world.

(20247775.02) -5-



(GG)

(HH)

(In

(9

(KK)

Subject to the Act, to give (whether directly or indirectly) any kind of financial assistance
(as defined in section 152(1)(a) of the Act) for any purpose specified in section 151(1) or
section 151(2) of the Act.

To do all or any of the things provided in any paragraph of clause 4:

6)] mn any part of the world;

(i) as prncipal, agent, contractor, trustee or otherwise;
(iif) by or through trustees, agents, subcontractors or otherwise; and
(1v) alone or with another person or persons.

To do all things that are in the opinion of the directors incidental or conducive to the
attainmment of all or any of the Company's objects, or the exercise of all or any of its
powets.

The objects specified in each paragraph of clause 4 shall, except where otherwise
provided in that paragraph, be regarded as independent objects, and are not limited or
restricted by reference to or inference from the terms of any other paragraph ot the name
of the Company. None of the paragraphs of clause 4 or the objects or powers specified
or conferred in or by them 1s deemed subsidiary or ancillary to the objects or powets
mentioned in any other paragraph. The Company has as full a power to exercise all or any
of the objects and powers provided in each paragraph as if each paragraph contained the
objects of a separate company.

In clause 4, a refetence to:

@ a "person” includes a reference to a body corporate, association or partnership
whether domiciled in the United Kingdom or elsewhere and whether incorporated
or unincorporated,;

(1) the "Act" 15, unless the context otherwise requires, a reference to the Companies
Act 1985, as modified or re-enacted or both from time to time; and

(i) = "subsidiary” or "holding company” is to be construed in accordance with section
736 of the Act.

The liability of the members is limited.

The Company's shate capital is £50,000 divided into 50,000 ordinary shates of £1 each.
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We, being the subscribers to this memorandum of association, wish to be formed into a company

pursuant to this memorandum; and we agree to take the number of shares in the capital of the

company shown opposite out names.

NAME AND ADDRESS OF SUBSCRIBERS

Number of shares
taken by each
Subscriber

i

The Coventry and Rugby Hospital
Company (Holdings) Limited

3 White Oak Square, London Road
Swanley, Kent BR8 7TAG

The Coventry and Rugby Hospital Company
Nominee Limited

3 White Oak Square, London Road

Swanley, Kent BR8 7AG

/\’%’ (yst vhor )

[
A(Duaedor)

R

\ ( one)

' A (oo
Q@mﬂ i~
"

Total Shares Taken

!l-\
DATED the [0

day of J, (A.LwT

WITNESS to the above signatures:-

I A

qu;z_m K M'Iw
Lo M .ws}w Shed

Lv@y\o(,brﬂ
EUn 79

La wa*/
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The Companies Acts

Public Company Limited by Shares

ARTICLES OF ASSOCIATION

of

THE COVENTRY AND RUGBY HOSPITAL COMPANY PLC

DEFINITIONS AND INTERPRETATION

Definitions and interpretation
In these Articles, the following words and expressions have the meanings indicated below:-

"Act": the Companies Act 1985 including any statutory modification or re-enactment of
that Act for the time being in force

"addtess": includes (but only in relation to electronic communications) any number or
address used for the purposes of such communications

"Alternate': any alternate director of the Company from time to time

"these Articles": these articles of association as originally adopted or as altered from time
to time

"Auditors": the auditors of the Company for the time being or, in the case of joint
auditors, any one of them

"Board": the board of Directots from time to time of the Company or those Directors
present at a duly convened meeting of the Directors at which a quorum is present

"clear days": in relation to the period of a notice, that period excluding the day when the
notice is given or deemed to be given and the day for which it 1s given or on which it is to
take effect

"Director': a director for the time being of the Company

" communication": as defined in the Electronic Communications Act 2000
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"electronic communication”: as defined in the Electronic Commmunications Act 2000

"holder": in relation to any share, the member whose name is entered in the Register as
the holder of the share

"Holdings" means the holding company of the Company, The Coventry and Rugby
Hospital Company (Holdings) Limited

"London Stock Exchange": the London Stock Exchange plc
"membet": a member of the Company

"Office": the registered office of the Company

"paid up": paid up or credited as paid up

"person entitled by transmission™: a person entitled to a share in consequence of the
death or bankruptcy of a member or of any other event giving rise to its transmission by
operation of law and whose name is entered in the Register in respect of the share

"recognised investment exchange": a recognised investment exchange within the
meaning of the Financial Services and Markets Act 2000

"Register": the register of members of the Company

"Seal": the common seal of the Company or any official seal kept by the Company
pursuant to the Statutes

"Secretary": the secretary of the Company or any other person appointed to perform the
duties of the secretary of the Company, including a joint, assistant or deputy secretary and
any petson appointed to perform the duties of secretary temporarily or in any particular
case

"Statutes'": every statute (including any statutory instrument, order, regulation or
subordinate legislation made under it) for the time being in force concerning companies
and affecting the Company

"UK Listing Authority": the Financial Services Authotity acting in its capacity as the
competent authority for the purposes of Part VI of the Financial Setvices and Markets Act
2000

"United Kingdom": Great Britain and Northern Ireland

The expressions "debenture” and "debenture holder" include "debenture stock" and
"debenture stockholder”.

References to writing include any method of reproducing or representing words in a legible
and non-transitory form.

References to the execution of a document include references to its being executed under
hand or under seal or by any other method.
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References to the execution of an electronic communication include references to its being
executed by such means as the Board may from time to time approve (including for the
purpose of establishing the authenticity or integrity of the communication). Except insofar
as these Articles expressly require a communication to be in writing, any electronic
communication purporting to contain a copy of a document need not be in writing
provided that 1t faithfully and intelligibly reproduces all the relevant information given in
wiiting in the document. References to anything given, sent or received by, or contained in,
an electronic communication include references to its being published on a web site and
such publication being notified (by electronic communication or otherwise) to the relevant
petson in such manner that, where relevant, that person would be deemed to have notice of
it, and access on that web site to it, for at least the duration of any relevant petiod of notice
ot availability presctibed by these Articles or by the Statutes.

Unless the context otherwise requires, any words or expressions defined in the Statutes bear
the same meaning in these Articles (or any part of these Articles) as the meaning in force at

the date of the adoption of these Articles (or that patt), save that the word "company” shall

include any body corporate.

Except where the contrary is stated, a reference to a statute, statutory provision ot
regulation includes any amendment or re-enactment of it for the time being in force.

Words importing the singular number only include the plural and vice versa. Words
importing the masculine gender include the feminine and neuter gender. Words importing
petsons include corporations.

References to a meeting shall not be taken as requiring more than one person to be present
if any quorum requirement can be satisfied by one person.

Headings are inserted for convenience only and shall not affect the construction of these
Articles.

Table A excluded

None of the regulations contained in Table A in the Schedule to the Companies (Tables A
to F) Regulations 1985 or any other Statute shall apply as regulations or articles of the
Company.

Form of resolutions

A special or extraordinary resolution shall be effective for any purpose for which an
ordinary resolution is expressed to be required under the Statutes or these Articles and a
special resolution shall be effective for any purpose for which an extraordinary resolution is
expressed to be required.
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SHARE CAPITAL

Share capital

At the date of adoption of these Articles, the authotised share capital of the Company is
£50,000 divided into 50,000 shares of £1.00 each.

Rights attached to shares

Subject to the Statutes and without prejudice to any rights attached to any existing shares,
any share may be issued with such rights or restrictions as the Company may by ordinary
resolution determine.

Redeemable shares

Subject to the Statutes and without prejudice to any rights attached to any existing shares,
shares may be issued which are to be redeemed or which are liable to be redeemed at the
option of the Company or of the holder on such terms and in such manner as may be
provided for by these Articles.

Unissued shares

Subject to the Statutes and these Articles, the Board may offer, allot, grant options over, or
otherwise dispose of unissued shares or rights to subscribe for, or to convert any security
into, such shares to such persons and on such terms as they think fit.

Payment of commissions

The Company may exercise the powers of paying commissions and brokerage conferred or
permitted by the Statutes. Subject to the Statutes, any such commission may be satisfied by
the payment of cash or by the allotment (ot an option to call for the allotment) of fully or
partly paid shates or partly in one way and partly the other.

Trusts not recognised

Except as required by law, no person shall be recognised by the Company as holding any
share upon any trust and the Company shall not be bound by or recognise (except as
otherwise provided by these Articles or by law or under an order of a court of competent

jurisdiction) any interest in any share except an absolute tight to the whole of the share in
the holder.
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CERTIFICATES

Right to certificates

Except as otherwise provided in these Articles, every person whose name is entered in the
Register as a holder of shares in the Company shall be entitled, within the time specified by
the Statutes and without payment, to one certificate for all the shares of each class
registered in his name. Upon a transfer of part of the shares of any class registered in his
name, every holder shall be entitled without payment to one certificate for the balance in
certificated form of his holding. Upon request and upon payment, for every certificate
after the first, of such reasonable sum (if any) as the Board may determine, every holder
shall be entitled to receive several certificates for certificated shares of one class registered
in his name (subject to surrender for cancellation of any existing certificate representing
such shates). Every holder shall be entitled to receive one certificate in substitution for
several certificates for certificated shares of one class registered in his name upon surrender
to the Company of all the share certificates representing such shares.

Subject as provided in the preceding part of this Article, the Company shall not be bound
to issue more than one certificate m respect of certificated shares registered in the names of
two or morte persons and delivery of a certificate to one joint holder shall be a sufficient
delivery to all of them.

Execution of certificates

Every cettificate for share or loan capital or other securities of the Company {other than
letters of allotment, scrip certificates or similar documents) shall be issued under the Seal
(or in such other manner as the Boatd, having regard to the terms of 1ssue and the Statutes
may authotise) and each share certificate shall specify the shares to which it relates, the
distinguishing number (if any) of the shares and the amount paid up on the shares. The
Board may determine, either generally or in relation to any particular case, that any
signature on any cettificate need not be autographic but may be applied by some
mechanical or other means, or printed on the certificate, or that certificates need not be

signed.

Replacement certificates

If a share certificate for certificated shares is worn out, defaced or damaged then, upon its
surrendet to the Company, it shall be replaced free of charge. If a share certificate for
certificated shares is ot 1s alleged to have been lost or destroyed it may be teplaced without
fee but on such terms (if any) as to evidence and indemnity and to payment of any
exceptional out-of-pocket expenses of the Company in investigating such evidence and
prepating such indemnity as the Board thinks fit. The Company shall be entitled to treat an
application for a replacement certificate made by one of joint holders as being made on
behalf of all the holders concerned.




LIEN

13. Company's lien

The Company shall have a first and patamount lien on every share (not being a fully paid
share) for all monies (whether presently payable or not) called or payable at a fixed time in
respect of that share. The Company's lien on a share shall extend to any amount payable in
respect of it. The Board may at any time resolve that any share shall be wholly or in part
exempt from this Article.

14. Enforcing lien by sale after notice

‘The Company may sell, in such manner as the Board determines, any shares on which the
Company has a lien if 2 sum in respect of which the lien exists is presently payable and is
not paid within 14 clear days after a notice has been given to the holder of the share or the
person entitled by transmission to his share, demanding payment and indicating that if the
notice 1s not complied with the shares will be sold.

15. Manner of sale

To give effect to a sale, the Board may authorise and instruct some petson (which may
include the holder of shares concerned) to execute an insttument of transfer of the shares
sold to, ot 1n accordance with the directions of, the purchaser and a transfer of shares in
this way will be valtd even if in respect of any of the shares no certificate accompanies the
instrument of transfer. The transferee shall not be bound to see to the application of the
purchase money and his title to the shares shall not be affected by any irregularity or
invalidity of the proceedings in reference to the sale.

16. Application of sale proceeds

The net proceeds of the sale, after payment of the costs, shall be applied in or towards
payment of so much of the sum for which the lien exists as is presently payable, and any
residue shall, (upon suttender to the Company for cancellation of the certificate for the
shares sold and subject to a like lien for any monies not presently payable as existed upon
the shares before the sale) be paid to the person entitled to the shares immediately before
the sale.

CALLS ON SHARES

17. Calls

Subject to the terms of issue, the Board may from time to time make calls upon the
members in respect of any money unpaid on their shares (whethet m respect of the
nominal amount ot by way of premium). Each member shall (subject to receiving at least
14 clear days' notice specifying when and where payment is to be made) pay to the
Company as required by the notice the amount called on his shares. A call may be made

_6-
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required to be paid by instalments. A call may, at any time before receipt by the Company
of any sum due under the call, be revoked in whole or in part and payment of a call may be
postponed in whole or in part, as the Board may determine. A person upon whom a call is
made shall remain liable for all calls made upon him notwithstanding the subsequent
transfer of the shares in respect of which the call was made.

Time of call

A call shall be deemed to have been made at the time when the resolution of the Board
authorising the call was passed.

Liability of joint holders

The joint holders of a share shall be jointly and severally liable to pay all calls in respect of
the share.

Interest

If a call remains unpaid after it has become due and payable, the person from whom it is
due and payable shall pay all costs, charges and expenses that the Company may have
mcurred by reason of such non-payment, together with interest on the amount unpaid from
the day it became due and payable until the day it 1s paid at the rate fixed by the terms of
issue of the share or in the notice of the call o, if no rate 1s fixed, at the appropriate rate (as
defined by the Act) but the Board may waive payment of the interest wholly or in patt.

Sums due on allotment or by way of instalment treated as calls

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of the nominal amount of the share or by way of premium or as an instalment of a
call, shall be deemed to be a call and, if it is not paid these Articles shall apply as if that
amount had become due and payable by virtue of a call.

Power to differentiate

Subject to the terms of issue, the Board may, on the issue of shares, differentiate between
the allottees or holders in the amount of calls to be paid and the times of payment.

Advance payment of calls

The Board may, if it thinks fit, receive from any member willing to advance them all or any
part of the monies unpaid and uncalled upon the shares held by him and may pay interest
upon the monies so advanced (to the extent such monies exceed the amount of the calls
due and payable upon the shates in respect of which they have been advanced) at such rate
(not exceeding 15 per cent. per annum unless the Company by ordinary resolution
otherwise directs) as the Board may determine. A payment in advance of calls shall

_7-




24,

25.

26.

21.

20249111.4

extinguish, to the extent of it, the hability upon the shares in respect of which it 1s
advanced.

FORFEITURE OF SHARES

Notice if call not paid

If a call or instalment of a call remains unpaid after it has become due and payable, the
Board may at any time setve a notice on the holder requiring payment of so much of the
call or instalment as remains unpaid together with any interest which may have accrued
thereon and any costs, charges and expenses mcurred by the Company by reason of such
non-payment. The notice shall specify a further day (not being less than 14 clear days from
the date of the notice) on or before which, and the place where the payment required by
the notice is to be made and shall indicate that if the notice is not complied with the shares
in respect of which the call was made or instalment is payable will be liable to be forfeited.
The Board may accept the surrender of any share liable to be forfeited and, in such case,
references in these Articles to forfeiture shall include surtender.

Forfeitute if notice not complied with

If any notice served under the immediately preceding Article (Notice if call not paid) is not
complied with, any share in respect of which the notice was given may, before payment of
all calls or instalments and interest due in respect of it is made, be forfeited by (and with
effect from the time of the passing of} a resolution of the Boatd that such share be
forfeited. The forfeiture shall include all dividends declared and other monies payable in
respect of the forfeited shares and not paid before the forfeiture.

Notice of forfeiture

When any share has been forfeited, notice of the forfeiture shall be served upon the person
who was, before the forfeiture, the holder of the share, but a forfeiture shall not be
invalidated by any failure to give such notice. An entry of such notice and an entry of the
forfeiture with the date thereof shall forthwith be made in the Register in respect of such
share. However, no forfeiture shall be invalidated by any omission to make such entries as
aforesaid.

Sale of forfeited share

Until cancelled in accordance with the Statutes, a forfeited shate shall be deemed to be the
property of the Company and may be sold, re-allotted ot otherwise disposed of either to
the person who was the holder before the forfeiture or to any other person upon such
terms and in such manner as the Board thinks fit. To give effect to a sale ot other disposal,
the Board may authorise a person to execute an instrument of transfer to the designated
transferee (and a transfer of shares in this way will be valid even if in respect of any of the
shares no certificate accompanies the instrument of transfer). The Company may receive
any consideration given for the share on its disposal and may register the transferee as

-
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holder of the share. At any time before a sale, re-allotment or other disposition, the
fotfeiture may be cancelled on such terms as the Board thinks fit.

Arrears to be paid notwithstanding forfeiture

A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares and, shall surtender to the Company for cancellation the certificate for the
forfeited shares but in all cases shall remain liable to the Company for all monies which at
the date of forfeiture were presently payable by him to the Company in respect of those
shares with interest thereon from the date of forfeiture until payment at such rate (not
exceeding 15 per cent. per annum) as the Board may determine. The Board may waive
payment wholly or in part and the Board may enforce payment without any allowance for

the value of the shares at the time of forfeiture or for any consideration teceived on their
disposal.

Statutory declaration and validity of sale

A statutory declaration by a Director or the Secretary that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share. The declaration shall (subject to the completion of any
formalities necessaty to effect a transfer) constitute a good title to the share and the petson
to whom the share 1s disposed of shall be registered as the holder of the share and shall be
discharged from all calls made prior to such disposition and shall not be bound to see to
the application of the consideration (if any), nor shall his title to the share be affected by
any irregularity in or invalidity of the proceedings in reference to the forfeiture, sale, re-
allotment or other disposal of the share.

TRANSFER OF SHARES

Form and execution of transfer

Subject to such of the restrictions of these Articles as may be applicable, a member may
transfer all or any of his shates by an instrument of transfer in any usual form or in any
other form which the Board may approve. An insttument of transfer shall be executed by
or on behalf of the transferor and (unless the share is fully paid) by or on behalf of the
transferce. Subject to the Statutes, the transferor shall be deemed to remain the holder of
the share until the name of the transferee is entered in the Register in respect of it.

Right to refuse registration of partly paid share
Subject to the Statutes, the Board may refuse to register the transfer of a share whether or
not it 1s fully paid or a share on which the Company has a lien without giving any reason

for so doing provided that the Board shall not refuse to register any transfer of shares made
pursuant to the terms of a charge by way of security.
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Notice of refusal

If the Board refuses to register a transfer it shall, within two months after the date on which
the transfer was lodged, send to the transferee notice of the refusal.

Suspension of registration

The registration of transfers may be suspended at such times and for such periods (not
exceeding 30 days in any calendar year) as the Board may determine.

No fee for registration

No fee shall be charged for the registration of any instrument of transfer or document
relating to or affecting the title to any share.

Retention of documents

Any instrument of transfer which 1s registered may be retained by the Company, but any
instrument of transfer which the Board refuses to register shall be returned to the person
lodging it when notice of the refusal 1s given.

Other Registers

Subject to the Statutes, the Company may keep an overseas, local or other register in any
place, and the Board may make and vary such regulations as it may think fit concerning the
keeping of that register.

TRANSMISSION OF SHARES

Transmission on death

If a membet dies, the survivor or survivors where he was a joint holder, and his personal
representatives where he was a sole holder or the only survivor of joint holders shall be the
only persons recognised by the Company as having any title to his shares; but nothing
contained in this Article shall release the estate of a deceased member from any liability in
respect of any share solely or jointly held by him.

Election by person entitled by transmission

Any person becoming entitled to a share in consequence of the death or bankruptcy of a
member or of any other event giving rise to its transmission by operation of law may, upon
such evidence being produced as the Board may propetly require, elect either to become
the holder of the share or to have some person nominated by him registered as the
transferee. If he elects to become the holder, he shall give notice to the Company to that
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effect. If he elects to have another person registered, he shall effect or procure a transfer of
the share in favour of that person. All the provisions of these Articles relating to the
transfer of shates shall apply to the notice or instrument of transfer as if the death or
bankruptcy of the member or other event giving rise to the transmission had not occurred
and the notice or instrument of transfer was an instrument of transfer executed by the
member.

Rights in respect of the share

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member or of any other event giving rise to its transmission by operation of law shall have
the same rights to which he would be entitled if he were the holder of that share, except
that he shall not be entitled in respect of it to attend ot vote at any general meeting of the
Company or at any separate meeting of the holders of any class of shares in the Company
until he 1s registered as the holder of the share. ‘The Board may at any ime give notice to
such petson tequiring him to elect either to become the holder of the share or to transfer
the share and if the notice 1s not complied with within 60 clear days from the date of the
notice, the Board may withhold payment of all dividends and other monies payable i
respect of the share until he complies with the notice.

ALTERATION OF CAPITAL

Increase, consolidation, sub-division and cancellation
The Company may by ordinary resolution:-
increase its share capital by new shares of such amount as the resolution prescribes;

consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares;

subject to the Statutes, sub-divide its shares, or any of them, into shares of smaller amount
and the resolution may determine that, as between the shares resulting from the sub-
division, any of them may have any preference or advantage or have such qualified ot
deferred rights or be subject to any restrictions as compared with the others; and

cancel any shares which, at the date of the passing of the resolution, have not been taken,
or agreed to be taken, by any person and diminish the amount of its share capital by the
amount of the shares so cancelled.

Fractions

Whenever as a result of a consolidation, division or sub-division of shares any member
would become entitled to fractions of a share, the Board may deal with the fractions as it
thinks fit and, in particular, may sell the shares representing the fractions to any person
(including, subject to the Statutes, the Company) and may distribute the net proceeds of
sale in due proportion among those members save for amounts of £3.00 or less, which shall
be retained for the benefit of the Company. To give effect to any such sale, the Board may
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authorise and instruct a person to take such steps as may be necessary to transfer or deliver
the shares to, or in accordance with the directions of, the purchaser. The transferee shall
not be bound to see to the application of the purchase money and his title shall not be
affected by any irregularity in, or invalidity of, the proceedings relating to the sale.

Reduction of capital

Subject to the Statutes, the Company may by special resolution reduce its shate capital, any
capital redemption teserve and any share premium account or other undistributable reserve
in any manner.

PURCHASE OF OWN SHARES

Purchase of own shares
Subject to the Statutes and to any rights conferred on the holders of any class of shares, the

Company may purchase all or any of its shares of any class (including any redeemable
shares).

GENERAL MEETINGS

Annnal general meetings

Subject to the requirements of the Statutes, annual general meetings shall be held at such
time and place as the Board may determine.

Extraordinary general meetings

Any general meeting of the Company other than an annual general meeting shall be called
an extraordinary general meeting.

Convening an extraordinary general meeting

The Board may convene an extraordinary general meeting whenever it thinks fit and shall
do so on requisition in accordance with the Statutes.

NOTICE OF GENERAL MEETINGS

Length of notice period

An annual general meeting and an extraordinary general meeting convened for the passing
of a special resolution shall be convened by at least 21 clear days' notice. All other
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extraordinary general meetings shall be convened by at least 14 clear days' notice.
Notwithstanding that a meeting of the Company is convened by shorter notice than that
specified m this Article, it shall be deemed to have been propetly convened if it is so
agreed:-

in the case of an annual general meeting, by all the members entitled to attend and vote at
the meeting; and

in the case of any other meeting, by a majority in number of the members having a right to
attend and vote at the meeting, being a2 majority together holding not less than 95 pet cent.
in nominal value of the shates giving that right.

Subject to these Articles and to any restrictions imposed on any shares, the notice shall be
given to all the members, to all petrsons entitled by transmission and to the Directors and
Auditots. The Board may determine that members entitled to receive such notices are
those members entered on the Register at the close of business on a day determined by the
Board (provided that it is not more than 21 days before the day that the notices are sent).

Contents of notices

Every notice calling a general meeting shall specify the place, the day and the time of the
meeting and the general natre of the business to be transacted. In the case of an annual
general meeting, the notice shall also specify the meeting as such. A notice convening a
meeting to pass a special or extraordinary resolution shall contain a statement to that effect.
Every notice calling a meeting of the Company shall specify with reasonable prominence
that 2 member entitled to attend and vote is entitled to appoint one or more proxies to
attend and vote in his stead and that a proxy need not be 2 member. Every such notice shall
also specify the address or addresses where appointments of proxy are to be deposited,
delivered or received insofar as any such address is other than the postal address of the
Office.

Omission ot non-receipt of notice

No proceedings at any meeting shall be invalidated by any accidental omission to give
notice of the meeting, or to send an mstrument of proxy, to any person entitled to receive it
ot, in the case of notice by electronic communication, to invite any such person to appoint

a proxy in that communication, or by reason of any such person not receiving such any
such notice, instrument or invitation,

PROCEEDINGS AT GENERAL MEETINGS

Quorum
No business shall be transacted at any general meeting unless a quorum is present when the

meeting proceeds to business, but the absence of a quorum shall not preclude the choice or
appointment of a chairman of the meeting, which shall not be treated as part of the
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business of the meeting. Save as otherwise provided by these Articles, two members
present in person or by proxy and entitled to vote shall be a quorum for all purposes.

Procedure if quorum not present

If within 30 minutes after the ttme appointed for the commencement of the meeting a
quorum 1s not present, or if during the meeting a quorum ceases to be present, the meeting
shall stand adjourned to the same day in the next week and at the same time and place or to
such day and at such time and place as the Board may determine.

Chairman of general meeting

The chairman (if any) of the Board ot in his absence some other director nominated by the
directors shall preside as chairman at every general meeting. If neither the chairman nor
such other director (if any) is present within 15 minutes after the time appointed for
holding the meeting and willing to act, the Directors present shall choose one of their
number to act, ot if there is only one Director present he shall preside as chairman, if
willing to act. 1f no Director is present, or if each of the Directors present declines to take
the chair, the persons present and entitled to vote shall elect one of their number to be
chairman.

The chairman of the meeting may invite any person to attend and speak at any general
meeting of the Company whom he considers to be equipped by knowledge or experience
of the Company's business to assist in the deliberations of the meeting.

‘The decision of the chairman of the meeting as to points of order, matters of procedure or
arising incidentally out of the business of a general meeting shall be conclusive, as shall be
his decision, acting in good faith, on whether a point or matter is of this nature.

Directors' right to attend and speak

Each Director shall, notwithstanding that he 1s not a member, be entitled to attend and to
speak at any general meeting of the Company and at any separate general meeting of the
holders of any class of shares or debentures in the Company.

Adjournments

The chairman of the meeting may at any time with the consent of the meeting at which a
quorum 1s present (and shall if so directed by the meeting) adjourn any meeting from time
to time and from place to place. No business shall be transacted at any adjourned meeting
except business which might properly have been transacted at the meeting had the
adjournment not taken place.
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Notice of adjourned meeting

If a meeting is adjourned for 14 days or more or for lack of a quorum, at least seven clear
days' notice specifying the place, the day and the time of the adjourned meeting and the
general nature of the business to be transacted shall be given. Otherwise, 1t shall not be
necessaty to give notice of an adjourned meeting.

YOTES OF MEMBERS

Method of voting

At any general meeting a tesolution put to the vote of the meeting shall be decided on 2
show of hands unless before or on the declaration of the result of the show of hands or on
the withdrawal of any other demand for a poll a poll is duly demanded. Subject to the
Statutes, a poll may be demanded by:-

the chairman of the meeting;
by any member present in person or by proxy and entitled to vote at the meeting;

Unless a poll is so demanded and the demand is not withdrawn, a declaration by the
chairman of the meeting that a resolution has been catried ot carried unanimously or by a
particular majority or not carried by a particular majority or lost and an entry to that effect
in the minutes of the meeting shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or against such resolution.

Votes of members

Subject to any tights or resttictions attached to any shares and to any other provisions of
these Articles, on a show of hands every member who 1s present in person shall have one
vote and on a poll every member shall have one vote for every share of which he is the
holder. If the notice of the meeting has specified a time (which is not more than 48 hours
before the time fixed for the meeting) by which a person must be entered on the Register in
order to have the right to attend and vote at the meeting, no person registered after that
time shall be eligible to attend and vote at the meeting by right of that registration, even if
present at the meeting. References in these Articles to members present in person shall be
construed accordingly.

Votes of joint holders

In the case of joint holders of a share the vote of the sentor who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders; and seniority shall be determined by the order in which the names of the holders
stand in the Register.
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Corporations acting by representatives

A corporation which is a member may by resolution of its directors or other governing
body authorise such person as it thinks fit to act as its representative at any general meeting
of the Company or of any class of members of the Company. The person so authorised
shall be entitled to exercise the same powers (other than the power to appoint a proxy) on
behalf of the corporation which he represents as that corporation could exercise if it were
an individual member of the Company and such corporation shall for the purposes of these
Articles be deemed to be present in person at any such meeting if a person so authotsed is
present at that meeting.

Votes of member suffering incapacity

A member in respect of whom an order has been made by any competent court or official
on the ground that he 1s or may be suffering from mental disorder or is othetwise incapable
of managing his affairs may vote, whether on a show of hands or on a poll, by any petson
authorised in such citcumstances to do so on his behalf and that person may vote on 2 poll
by proxy. The vote of such member shall not be valid unless evidence to the satisfactton of
the Board of the authority of the person claiming to exercise the right to vote is deposited
at the Office, or at such other place as is specified in accordance with these Articles for the
deposit of appointments of proxy otherwise than by electronic communication, not later
than the last time at which an appointment of proxy should have been delivered in order to
be valid for use at that meeting or on the holding of that poll.

No right to vote where sums overdue on shares

No membet shall, unless the Board otherwise decides, vote at any general meeting or at any
separate meeting of holders of any class of shares in the Company, either in person or by
proxy, ot exercise any other right or privilege as a member in respect of any share in the
Company held by him unless all monies presently payable by him in respect of that share
have been paid.

Votes on a poll

On a poll votes may be given either personally or by proxy. A member may appoint more
than one proxy to attend on the same occasion. A member entitled to mote than one vote
on a poll need not use all his votes or cast all the votes he uses in the same way. Deposit of
an instrument of proxy docs not preclude 2 member from attending and voting at the
meeting or at any adjournment of it.

Right to withdraw demand for a poll

The demand for a poll may, before the earlier of the close of the meeting and the taking of
the poll, be withdrawn but only with the consent of the chairman of the meeting and, if a
demand is withdrawn, any other members entitled to demand a poll may do so. Ifa
demand is withdrawn, it shall not be taken to have invalidated the result of a show of hands
declared before the demand was made. If a poll 1s demanded before the declaration of the
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result of 2 show of hands and the demand is duly withdrawn, the chairman of the meeting
may give whatever directions he considers necessaty to ensure that the business of the
meeting proceeds as it would have if the demand had not been made.

Procedure if poll demanded

If a poll is duly demanded, it shall be taken in such manner as the chairman of the meeting
directs and he may appoint scrutineers (who need not be members) and fix a time and place

for declaring the result of the poll. The result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

When poll to be taken

A poll demanded on the election of a chairman of the meeting or on a question of
adjournment shall be taken forthwith. A poll demanded on any other question shall be
taken either forthwith or on such date (being not more than 30 days after the poll is
demanded) and at such time and place and in such manner or by such means as the
chairman of the meeting directs. No notice need be given of a poll not taken immediately
if the time and place at which it is to be taken are announced at the meeting at which it is
demanded. In any other case, at least seven clear days' notice shall be given specifying the
time and place at which the poll is to be taken. The result of the poll shall be deemed to be
the resolution of the meeting at which the poll was demanded.

Continuance of other business after poll demanded

The demand for a poll shall not prevent the continuance of a meeting for the transaction of
any business other than the question on which the poll was demanded.

Suspension of rights for non-disclosure of interest

If a member, or any other person appearing to be interested in shates held by that
member, has been given a notice under section 212 of the Act (a "Disclosure Notice") and
has failed in relation to any shares (the "default shares") to give the Company the
information required by such notice within 14 days of the date of such notice, then (unless
the Board shall determine otherwise) from the expity of that period:

67.1.1  the member shall not be entitled in respect of the default shares to be present or
to vote (either in person or by representative or proxy) at any genetal meeting or
at any separate meeting of the holders of any class of shares or on any poll; and

67.1.2  where the default shares represent at least 0.25 per cent. of the issued shares of
the Company or the class in question:

(a) any dividend (including shares issued in lieu of dividends) or other
monies payable in respect of the default shares shall be withheld by the
Company, which shall not have any obligation to pay interest on it; and
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(b) no transfer, other than an excepted transfer, of any shares held by the
member shall be registered unless the member is not himself in default
as regards supplying the information required and the transfer 1s of part
only of the member's holding and when lodged for registration is
accompanied by a certificate from the member in a form satisfactory to
the Board that after due and cateful enquiry the member is satisfied that
no person in default as regards supplying such information is interested
in any of the shares the subject of the transfer.

Whete, on the basis of information obtained from a member in respect of any share held
by him or from any other person appeating to be interested in such share, the Company
gives a Disclosure Notice to any other person, it shall also send a copy of the notice to
that member, but any failure to do so, or the non-receipt of the copy by the member, shall
not invalidate or otherwise affect the operation of this Article.

Any new shares in the Company 1ssued in tight of any default share shall also be subject to
the restrictions in this Article, and the Board may make any right to an allotment of the
new shates subject to such restrictions when those shares are issued.

Where any restrictions imposed under this Article apply in relation to any shares, they shall
cease to have effect if and when, and to the extent that, the Boatd so determines, except
that particular shares shall in any event automatically cease to be subject to any such
restrictions seven days after the earlier of (a) receipt by the Board of notice that such
shares are the subject of an excepted transfer and (b) due compliance, to the satisfaction of
the Board, with the relevant Disclosure Notice. If any or all of the restrictions in this
Article shall cease to apply to particular shares, any dividends and other monies withheld
by reason of a restriction which then ceases to apply shall be paid without interest to the
person who would have been entitled to them if that restriction had not applied, or as he
may direct.

This Article 1s in addition to, and shall not in any way prejudice or affect, the statutory
rights of the Company arising from any failure by any person to give any information
required by a Disclosure Notice within the time specified in it. For the purpose of this
Article, a Disclosure Notice may requite any information to be given before the expiry of
14 days from the date of the notice.

In this Article:

67.6.1 an "excepted transfer" means

(a) a transfer pursuant to acceptance of a takeover offer (as defined in
section 428 of the Act);
(b) a transfer in consequence of a sale of the entire interest in the shares the

subject of the transfer on a recognised investment exchange or on any
other stock exchange outside the United Kingdom on which shares in
the Company of that description are normally traded; or

() a transfer which is shown to the satisfaction of the Board to be made in
consequence of a sale of such an entire interest otherwise than on any
such stock exchange to a person who is not connected (within the
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meaning of section 346 of the Act) with the relevant member or with a
person appearing to be interested in the shares the subject of the
transfer;

67.6.2 a "person appearing to be interested” in any shares means any person named in a
response to a Disclosure Notice as being so interested or shown in any register
kept by the Company under the Act as so interested oz, taking into account any
response or failure to respond to such notice or to any other statutory notice or
any other relevant information, any person whom the Company has reasonable
cause to believe 1s so interested; and

67.6.3 references to a person having failed to give the Company the information
required by a Disclosure Notice, or being in default as regards supplying such
information, include (without Iimitation) (i) references to his having failed or
refused to give all or any part of it and (i) references to his having given
mformation which he knows to be false in a material particular or his having
recklessly given information which is false in a material particular.

Chairman's casting vote

In the case of an equality of votes at a general meeting, whether on a show of hands or on a
poll, the chairman of the meeting shall not be entitled to a casting vote in addition to any
other vote he may have.

Proposal or amendment of resolution

A resolution proposed by the chairman of the meeting does not need to be seconded. In
the case of a resolution duly proposed as an extraordinary ot special resolution, no
amendment to that resolution (other than an amendment to correct an obvious error) may
be considered or voted upon. In the case of a resolution duly proposed as an ordinary
resolution, no amendment to that resolution (other than an amendment to cotrect an
obvious error) may be considered or voted upon unless at least 48 hours prior to the time
appointed for holding the meeting or adjourned meeting at which such ordinary resolution
is to be proposed, notice of the terms of the amendment and of the intention to move the
amendment has been {i) lodged in writing at the Office or (it} received by electronic
communication at the address specified for the purpose of receiving electronic
communications in an electronic communication containing the notice of meeting, ot the
chairman of the meeting in his absolute discretion decides in good faith that it may be
considered and voted upon.

Amendment of resolution ruled out of order
If an amendment is proposed to any resolution under consideration which the chairman of

the meeting rules out of order, the proceedings on the substantive tesolution shall not be
mnvalidated by any error in such ruling.
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Written Resolutions

A resolution in writng executed by or on behalf of each member who would have been
entitled to vote upon it if it had been proposed at a general meeting at which he was
present shall be as effectual as if it had been passed at a general meeting duly convened and
held and may consist of several instruments in the like form each executed by or on behalf
of one or more members. If a resolution in writing is described as a special resolution or as
an extraordinary resolution, it has effect accordingly.

Objections or errors in voting

No objection shall be raised to the qualification of any voter except at the meeting ot
adjourned meeting at which the vote objected to is tendered, and every vote not disallowed
at the meeting shall be valid. Any objection made in due time shall be referred to the
Chairman whose decision shall be final and conclusive.

PROXIES

Execution of an appointment of proxy
If the appointment of a proxy is:

73.1.1 an instrument not contained n an electronic communication, it shall be executed
under the hand of the appointor or of his attorney authotised in writing or, if the
appointor is a corporation, either under its seal or under the hand of an officer,
attorney or other person authorised to sign it;

73.1.2  contained inn an electronic communication, it shall be executed by or on behalf of
the appointor.

Subject as provided in this Article, in the case of an appointment of proxy putporting to be
executed on behalf of a corporation by an officer of that cotporation it shall be assumed,
unless the contrary 1s shown, that such officer was duly authorised to do so on behalf of
that corporation without further evidence of that authorisation.

‘The Board may (but need not) allow proxies to be appointed by means of electronic
communication, and if it does it may make such appointments subject to such stipulations,
conditions ot restrictions, and require such evidence of valid execution, as the Board thinks
fit.

A proxy need not be a member of the Company.

Times for deposit of an appointment of proxy
The appointment of a proxy and the power of attorney or other authority (if any) under

which it is signed, or a copy of such authority certified notarially or in some other way
approved by the Board, shall:
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74.1.1 in the case of an instrument not contained in an electronic communication, be
deposited at the Office (or at such other place within the United Kingdom as is
specified for the purpose in the notice convening the meeting or in the
instrument) not less than 48 hours before the time of the holding of the meeting
ot adjourned meeting at which the person named in the appointment proposes to
vote; ot

74.1.2  in the case of an appomtment contained in an electronic communication, where
an address has been specified for the purpose of receiving electronic

communications:

(2) in the notice convening the meeting, or

(b) in any instrument of proxy sent out by the Company in relation to the
meeting, ot

{c) in any invitation contained in an electronic communication to appoint a

proxy issued by the Company in relation to the meeting,

be received at such address (or, where the thing in question is not contained in an
electronic communication, at the Office or at such other place as may be specified
for the purpose) not less than 48 hours before the time for holding the meeting ot
adjourned meeting at which the person named 11 the appointment proposes to
vote;

74.1.3  1in the case of a poll taken more than 48 hours after it is demanded, be deposited
ot received as aforesaid after the poll has been demanded and not less than 24
hours before the time appointed for the taking of the poll; or

74.1.4  where the poll is not taken forthwith but is taken not more than 48 hours after it
was demanded, be delivered at the meeting at which the poll was demanded to the
chairman of the meeting or to any Director,

and an appointment of proxy which is not deposited, delivered or received in a manner so
permitted shall be invalid.

When two or more valid but differing appointments of proxy are deposited, delivered or
received in respect of the same share for use at the same meeting, the one which is last
deposited, delivered or received (regardless of its date or of the date of execution) shall be
treated as replacing the others as regards that share; if the Company is unable to determine
which was last deposited, delivered or received, none of them shall be treated as valid in
tespect of that share. The deposit, delivery or receipt of an appointment of a proxy shall
not preclude a member from attending and voting in person at the meeting or poll
concerned.

Form of appointment of proxy

The appointment of a proxy shall be in any usual form or any other form which the Board
may approve and may relate to mote than one meeting. The Board may, if it thinks fit but
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subject to the Statutes, include with the notice of any meeting forms of appointment of
proxy for use at the meeting.

The appointment of a proxy shall be deemed to include the right:

75.2.1  to demand or join in demanding a poll (but otherwise the proxy may not speak at
any meeting except with the permission of the chairman of the meeting); and

75.2.2  (except to the extent that the appointment comprises instructions to vote in a
particular way) to vote or abstain as the proxy thinks fit on any business propetly
dealt with at the meeting, including a vote on any amendment of a resolution put
to the meeting or on any motion to adjourn.

The appointment shall, unless the contrary is stated in it, be as valid for any adjournment of
the meeting as for the meeting to which it relates (regardless of any change of date, time or
place effected in accordance with these Articles).

Validity of proxy

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid, notwithstanding the previous determination of the authority of
the person voting or demanding a poll unless notice of such determination was recerved by
the Company at the Office (or at such other place at which the appointment of proxy was
duly deposited or, where the appointment of the proxy was contained in an electronic
communication, at the address at which such appointment was duly received) not later than
the last ime at which an appointment of proxy should have been deposited, delivered or
received in otder to be valid for use at the meeting or on the holding of the poll at which
the vote was given ot the poll demanded.

Maximum validity of proxy
An appointment of proxy shall cease to be valid after the expiration of 12 months from the
date of its execution except that it will remain valid after that for the purposes of a poll or

an adjourned meeting if the meeting at which the poll was demanded or the adjournment
moved was held within the 12 month period.

DIRECTORS
Number of Directors

The number of Directors (disregarding alternate directors) shall not be less than two but
shall not be subject to any maximum number.
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Appointment, removal and resignation

Any person or persons for the time being holding a majority of the ordinary shares of the
Company in issue may from time to time by notice to the Company remove from office
any or all of the directors and may in like manner appoint any person or persons as a
director or directors of the Company. Any such notice shall be in writing and signed by or
on behalf of the holder ot holders of such majority and shall take effect on and from the
time at which it 1s received at the registered office of the Company or handed to the
chairman of any meeting of the directors.

Period in Office

Every director appointed pursuant to Article 79 shall hold office until he is either removed
or dies or vacates office pursuant to Article 87 and (subject to the provisions of section 303
of the Act) neither the Company in general meeting nor the directors shall have power to
fill any vacancy.

Disclosures to Holdings

Any director appointed pursuant to Article 79 shall be at liberty from time to time and at
any time to make such disclosures to the shareholder of Holdings (and where such
shareholder is a corporation to its holding company or any of the subsidiary companies of
such holding company) appointing him as to the business and affairs of the Company as he
shall in his absolute discretion determine.

Votes of Ditectors

Any director appointed pursuant to Article 79 shall at a meeting of the board of directors
have one vote for each share in Holdings held from time to time by the person appointing
such director.

No shareholding qualification for Directors

A director need not hold any shares of the Company to qualify him as a director but he
shall be entitled to receive notice of and attend at all general meetings of the Company and
at all separate general meetings of the holders of any class of shares in the capital of the
Company.

Extta Remuneration

If any director shall be called upon to perform extra services or make special exertions for
any of the purposes of the Company the Company may remunerate the director so doing
either by a fixed sum or by a percentage of profits or otherwise as may be determined by a
resolution passed at a board meeting of the directors of the Company, and such
remuneration may be either in addition to or in substitution for any other remuneration to
which he may be entitled as a director.
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General powers of the Company vested in the Board

Subject to the provisions of the Act and to any directions given by special resolution, save
as exptessly provided elsewhere in these Articles, the business of the Company shall be
managed by the directors who may exercise all the powers of the Company including the
powers to borrow or raise money and to mortgage or charge its undertaking, property and
uncalled capital and to issue debentures, debenture or loan stock and other secutrities ot
mnstruments as security for any debt, liability or obligation of the Company or of any third
party. The directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they may determine,
including authority for the agent to delegate all or any of his powers.

Interests of Directors

Without prejudice to the obligation of 2 director to disclose his interest in accordance with
section 317 of the Act, a director may vote at any meeting of directors ot of a committee of
directors on any resolution concerning a matter in which he has, directly or indirectly, an
interest or duty. The director shall be counted int the quorum present at a meeting when
any such resolution is under consideration and if he votes his vote shall be counted.

Vacation of Office by Directots

The office of director shall be vacated if the director;

(2) becomes bankrupt or makes any arrangement or composition with his creditors generally;

or

® becomes prohibited from being a director by reason of any order made pursvant to the

©

Company Directors Disqualification Act 1986; or

in the opinion of all his co-directors becomes incapable by reason of mental disorder of
discharging all or any of his duties as a director; or

(d) resigns his office by notice in writing to the Company; or

(e

88.
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is removed from office under Article 79.

Director not to retire on account of age

No person shall be disqualified from being appointed a Director, and no Director shall be
requited to vacate that office, by reason only of the fact that he has attained the age of 70
years or any other age nor shall it be necessary by reason of his age to give special notice
under the Statutes of any resolution. Where the Board convenes any general meeting of the
Company at which (to the knowledge of the Board) a Director will be proposed for
appointment or reappointment who will have attained the age of 70 years or mote at the
date for which the meeting is convened, the Board shall give notice of his age in years in
the notice convening the meeting or in any document accompanying the notice, but the
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accidental omission to do so shall not invalidate any proceedings, or any appointment or
reappointment of that Director, at that meeting.

ALTERNATE DIRECTORS

Appointment of Alternates
Acting under the authority of a shareholder in Holdings pursuant to Article 79, any director

may by writing under his hand appoint any other person authorised by such shareholder to
be his Alternate;

Attendance at meetings

Every Alternate shall:

(a}) subject to his giving to the Company an address within the United Kingdom at
which notices may be served on him, be entitled to receive notices of all meetings
of the directors; and

(b) in the absence from the board of ditectors of the director who appointed him, be
entitled to attend and vote at meetings of the ditectors and to exercise all the
powers, rights, duttes and authorities of the director appointing him.,

Removal of Alternates

Pursuant to the authority of a shareholder in Holdings under Article 79, a director may at

any time revoke the appointment of an Alternate appointed by him pursuant to Article 89,

and subject to the relevant sharecholder's approval may appoint another person in his place.

Cessation of Appointment

If a director shall die or cease to hold office as director, the appointment of his Alternate

shall thereupon cease and determine.

Number of Directors

An Alternate shall not be counted or taken into account in calculating the maximum

number of directors allowed by the Articles for the time being.

Votes of Alternates

A director acting as Alternate shall have an additional vote at meetings of directors for each

director for whom he acts as Alternate (unless any such director is present at the meeting).
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Responsibility and Remuneration

Every person acting as Alternate shall be an officer of the Company and shall alone be
tesponsible to the Company for his own acts and defaults and shall not be deemed to be
the agent of or for the director appointing him. ‘The remuneration of any such Alternate
shall be payable out of the remuneration payable to the director appointing him and shall
consist of such portion of the last mentioned remuneration as shall be agreed between the
Alternate and the director appointing him.

PROCEEDINGS OF DIRECTORS

Quorum

The quorum necessaty for the transaction of the business of the directots shall be not less
than one director appointed by each holder of shares 1n Holdings entitled to appoint a
director pursuant to Article 87 Provided that if a director 1s not entitled to vote on the
business to be transacted he shall not be required to attend for a quorum to be present. A
meeting of the directors at which a quorum is present shall be competent to exercise all
powers and discretions for the time being exercisable by the directors. If 2 quorum is not
present within half an hour of the time fixed for the meeting the meeting shall stand
adjourned until the same day in the next week at the same time and place when the director
or directors then present shall form a quorum. In the event that a director shall by reason
of a conflict of interest be unable to attend and vote at a meeting of the directors, the
quorum shall be one director.

Resolutions

A resolution in writing signed by all the directors entitled to receive notice of a meeting of
directors or of a committee of directors shall be valid and effectual as if it has been passed
at a meeting of directors or (as the case may be) a committee of directors duly convened
and held and may consist of several documents in the like form each signed by one or more
directors; but a resolution signed by an Alternate need not also be signed by his appointer
and, if it is signed by a director who has appointed an Alternate it need not be signed by the
Alternate in that capacity. Any such document may be constituted by letter or (provided it
1s in writing) by electronic communication or otherwise as the Board may from time to time
approve.

Chairman

The chairman of the boatd shall be nominated and/or replaced annually by the Board of
the Company and shall have no casting vote.
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Delegation to Committees

The directors may delegate any of their powers to committees. Any committee so formed
shall exetcise only the powers so delegated and shall conform to any regulations that may
be imposed by the ditectors. Any director or Alternate shall have the right but not the
obligation to attend the meetings of any committees so formed. Any such delegation may
be made subject to any conditions the directors may impose and either collaterally with or
without exclusion of their own powers and may be revoked or altered.

Proceedings of Committees

The meeting and proceedings of any commuttee of the directors formed pursuant to Article
99 shall be governed by the provisions of these Articles regulating the meetings and
proceedings of the directors, so far as the same are applicable and are not superseded by
any regulations made by the directors pursuant to Article 99.

Participation in Meetings

Any director or Alternate or member of a committee of the directors may participate in a
meeting of the directors ot such committee by means of conference telephone or similar
communications equipment whereby all persons participating in the meeting can hear each
other and participation in the meeting in this manner shall be deemed to constitute
presence in person at such meeting.

Executive Ditectors

The directors may from time to time appoint one or more of their body to hold any
executive office in the management of the business of the Company including the office of
chief executive or managing or joint managing or deputy or assistant managing director {or
variations on the same) as the directors may decide for such fixed term or without
limitation as to period and on such terms as they think fit and 2 director appointed to any
such executive office shall (without prejudice to any claim for damages for breach of any
service contract between him and the Company) if he ceases to hold the office of ditector
from any cause ipso facto and immediately cease to hold such executive office,

Company books

The Board shall cause minutes to be made in books kept for the purpose of recording:-
all appointments of officers made by the Board;

all proceedings at meetings of the Company, of the holders of any class of shares in the
Company and of the Board and of committees of the Board, including the names of the

Directors or members of a committee of the Board present at each such meeting.

Subject to the Statutes, any such minutes if purporting to be signed by the chaitman of the
meeting at which the appointments were made or proceedings held or by the chairman of
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the next succeeding meeting, shall be sufficient evidence of the facts therein stated without
any further proof.

Validity of acts of the Board ot a committee

All acts done by the Board or by a commuittee of the Board, or by a person acting as a
Director or member of a committee of the Board shall, notwithstanding that it 1s afterwards
discovered that there was some defect in the appomntment of any Ditector, member of a
committee of the Board, or person acting as a Director, or that any of them were
disqualified from holding office, or had vacated office, or were not entitled to vote, be as
valid as if each such person had been duly appointed and was qualified and had continued
to be a Directot or member of the committee and had been entitled to vote.

COMPANY SECRETARY

Appointment and removal of Company Secretary

Subject to the Statutes, the Secretary shall be appointed by the Board for such terms, at
such remuneration and upon such conditions as it thinks fit. Any Secretary so appointed
may be removed by the Board.

THE SEAL

Use of seal

The Seal shall only be used by the authority of the Board or of 2 committee authorised by
the Board in that behalf. The Board may determine who shall sign any instrument to which
the Seal is affixed and unless otherwise so determined it shall be signed by one Director and
the Secretary or by two Directots.

Execution as a deed without sealing

Where the Statutes so permit, any instrument signed by one Director and the Secretary or
by two Directors and expressed to be executed by the Company shall have the same effect
as if executed under the Seal, provided that no instrument shall be so signed which makes it
clear on its face that it is intended by the person or persons making it to have effect as a
deed without the authority of the Board or of a committee authorsed by the Board in that
behalf.

Official seal

‘The Company may exercise the powers conferred by the Statutes with regard to having an
official seal for use abroad, and such powers shall be vested in the Boatd.
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DIVIDENDS

Company may declare dividends

Subject to the Statutes, the Company may by ordinary resolution declare dividends in
accordance with the respective rights of the members, but no dividend shall exceed the
amount recommended by the Board. Subject to the Statutes, any determination by the
Board of the amount of profits at any time available for distribution shall be conclusive.

Board may pay interim dividends and fixed dividends

Subject to the Statutes, the Board may pay interim dividends if it appears to the Board that
they are justified by the financial position of the Company. If the share capital of the
Company is divided into different classes, the Board may pay nterim dividends on shares
which confer deferred or non-preferred nights to dividends as well as on shares which
confer preferential rights to dividends, but no interim dividend shall be paid on shares
carrying deferred or non-preferred rights if, at the time of payment, any preferential
dividend is in arrears. The Board may also pay at intervals settled by it any dividend
payable at a fixed date if it appears to the Board that the financial position of the Company
justifies the payment. If the Board acts in good faith, it shall not incur any liability to the
holders of shares conferring preferred rights for any loss which they may suffer by reason
of the lawful payment of an interim dividend on any shares having defetred or non-
preferred rights.

Calculation of dividends

Except in so far as the rights attaching to any share otherwise provide, all dividends shall be
declared and paid according to the amounts paid up on the shates on which the dividend is
paid. All dividends shall be apportioned and paid proportionately to the amounts paid up
on the shares during any portion ot portions of the period in respect of which the dividend
is paid; but, if any share is issued on terms providing that it shall rank for dividend as from
a particular date, that share shall rank for dividend accordingly.

Deduction from dividends

The Board may deduct from a dividend or other amounts payable to a person in respect of
a share any amounts due from him to the Company on account of a call or otherwise in
relation to a share.

Non-cash dividends

A general meeting declaring a dividend may, upon the recommendation of the Boatd, ditect
that it shall be satisfied wholly or partly by the distribution of assets and, where any
difficulty arises concerning such disttibution, the Board may settle it as the Board thinks
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expedient and in particular may issue fractional certificates, and may fix the value for
distribution of any assets and may determine that cash shall be paid to any member upon
the basis of the value so fixed in order to adjust the rights of members and may vest any
assets to be distributed in trustees as the Board may consider expedient.

No interest on dividends

No dividend or other monies payable in respect of a share shall bear interest against the
Company unless otherwise provided by the rights attached to the share.

Payment procedure

All dividends and interest shall belong and be paid (subject to any lien of the Company) to
those members whose names shall be on the Register at the date at which such dividend
shall be declared or at the date on which such interest shall be payable respectively, or at
such other date as the Company by ordinary resolution or the Board may determine
notwithstanding any subsequent transfer or transmission of shares.

The Company may pay any dividend, interest or other monies payable in cash mn respect of
shares by direct debit, bank transfer, cheque, dividend warrant, money order ot by any
other method (including by electronic communications) as the Board may consider
appropriate.

Every such cheque, warrant or order shall be made payable to the person to whom it is
sent, ot to such othet person as the holder or the joint holders may in writing direct, and
may be sent by post ot equivalent means of delivery directed to the registered address of
the holder or, in the case of joint holders, to the registered address of the joint holder
whose name stands first in the Register, ot to such person and to such address as the holder
or joint holders may in writing direct.

Every such payment made by direct debit or bank transfer shall be made to the holder ot
joint holders or to or through such other person as the holder or joint holders may in
writing direct.

The Company shall not be responsible for any loss of any such cheque, warrant or order
and any payment made in any manner permitted by these Articles shall be at the sole risk of
the holder or joint holders. Without prejudice to the generality of the foregoing, if any such
cheque, warrant or order has been, ot 1s alleged to have been, lost, stolen or destroyed, the
Board may, on request of the person entitled thereto, issue a replacement cheque, warrant
or order subject to compliance with such conditions as to evidence and indemnity and the
payment of out of pocket expenses of the Company in connection with the request as the

Board may think fit.

The 1ssue of such cheque, warrant or order, the collection of funds from or transfer of
funds by a bank in accordance with such direct debit or bank transfer, shall be a good
discharge to the Company.
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Receipt by joint holders

If several persons are registered as joint holdets of any share, any one of them may give
effectual receipts for any dividend or other monies payable in respect of the share.

Unclaimed dividends

All dividends, interest or other sums payable unclaimed for one year after having been
declared may be invested or otherwise made use of by the Board for the benefit of the
Company until claimed. The retention by the Company of, or payment into a separate
account of, any unclaimed dividend or other monies payable on or in respect of a share into
a separate account shall not constitute the Company a trustee in respect of it. Any dividend
ot interest unclaimed after a petiod of 12 years from the date when it was declared or
became due for payment shall be forfeited and shall revert to the Company.

CAPITALISATION OF PROFITS

Capitalisation of profits

Upon the recommendation of the Boatd, the Company may pass an ordinary resolution to
the effect that it is desirable to capitalise all or any part of any undivided profits of the
Company not required for paying any preferential dividend (whether or not they are
available for distribution) or all or any part of any sum standing to the credit of any reserve
or fund (whether or not available for distribution).

'The Board may appropriate the sum resolved to be capitalised to the members who would
have been entitled to it if it were distributed by way of dividend and in the same
proportions and apply such sum on their behalf either in or towards paying up the
amounts, if any, for the ime being unpaid on any shares held by them respectively, or
(subject to approval by ordinary resolution and to any subsisting special rights previously
conferred on any shares or class of shares) in paying up in full unissued shares of any class
(but not redeemable shares) or debentutes of the Company of a nominal amount equal to
that sum, and allot the shares or debentures credited as fully paid to those members, or as
they may direct, in those proportions, or partly in one way and partly in the other; but for
the purposes of this Article the share premium account, the capital redemption reserve, and
any reserve or fund representing profits which are not available for distribution may only be
applied 10 paying up in full unissued shates of the Company.

The Board may authotise any person to enter on behalf of all the members concerned into
an agreement with the Company providing for the allotment to them respectively, credited
as fully paid, of any shares or debentures to which they are entitled upon such capitalisation
and any matters icidental thereto, any agreement made under such authority being binding
on all such members.

If any difficulty arises concerning any distribution of any capitalised reserve or fund, the
Board may subject to the Statutes settle it as the Board considers expedient and in particular
may issue fractional certificates, authorise any person to sell and transfer any fractions or
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resolve that the distribution should be made as neatly as practicable in the correct
propottion ot may ignore fractions altogether, and may determine that cash payments shall
be made to any members in order to adjust the rights of all parties as the Board considers
expedient.

AUTHENTICATION OF DOCUMENTS

Authentication of documents

Any director or the Secretary or any person appointed by the Board for the purpose shall
have power to authenticate any documents ot other communications affecting the
constitution of the Company and any resolutions passed by the Company or the Board or
any committee and any books, records, accounts, documents and other communications
relating to the business of the Company and to certify copies or extracts as true copies or
extracts. A document or other communication purporting to be a copy of a resolution, or
an extract from the minutes of a meeting, of the Company, the Board ot any committee
which is certified as such in accordance with this Article shall be conclusive evidence in
favour of all persons dealing with the Company upon the faith of such document or
communication that such resolution has been duly passed or, as the case may be, that such
minute or extract is a true and accurate record of proceedings at a duly constituted meeting.

RECORD DATES

Power to choose record date

Notwithstanding any other provision of these Articles, the Company ot the Board may fix
any date as the record date for any dividend, distribution, allotment or issue and such
record date may be on or at any time before or after any date on which the dividend,
distribution, allotment or issue is declared, paid or made.

ACCOUNTS AND OTHER RECORDS

Records to be kept

The Board shall cause accounting records to be kept sufficient to give a true and fair view
of the Company's state of affairs and to comply with the Statutes.

Copy of accounts to be sent to members

A copy of every profit and loss account and balance sheet, including all documents requited
by law to be annexed to the balance sheet which is to be laid before the Company in
general meeting, together with copies of the Directors' and of the Auditors' reports {(or such
other documents which may be required or permitted by law to be sent in their place) shall
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not less than 21 clear days before the date of the meeting be sent to every member
(whether or not he 1s entitled to receive notices of general meetings of the Company), and
to every holder of debentures of the Company (whether ot not he is so entitled), and to the
Auditors provided that if the Company is permitted by law to send to any member, to any
holder of debentures of the Company or to the Auditors any summary financial statement
in place of all ot any of such profit and loss account and balance sheet or other documents,
this Article shall impose no greater obligation on the Company than that imposed by law;
but this Article shall not requite a copy of those documents to be sent to any member ot
holder of debentures of whose address the Company is unawate or to more than one of the
joint holders of any shares or debentures.

Inspection of recotrds

No member in his capacity as a member shall have any right of inspecting any record, book
or document of any description belonging to the Company except as conferred by the
Statutes or authorised by the Board or by ordinary resolution of the Company.

Destruction of documents
Subject to compliance with the Statutes, the Company may destroy:-

124.1.1 any instrument of transfer of shares and any other document on the basis of
which an entry i1s made in the Register, at any time after the expiration of six years
from the date of registration;

124.1.2 any instruction concerning the payment of dividends or other monies in respect of
any share or any notification of change of name or address, at any time after the
expiration of two years from the date the mstruction or notification was recorded;
and

124.1.3 any share certificate which has been cancelled, at any time after the expiration of
one year from the date of cancellation;

provided that the Company may destroy any such type of document after such shorter
petiod as the Board may determine if a copy of such document is retained on microfilm or
by other similar means and is not destroyed earlier than the original might otherwise have
been destroyed in accordance with this Article.

It shall conclusively be presumed in favour of the Company that every instrument of
transfer so destroyed was a valid and effective instrument duly and properly registered and
that every shate certificate so destroyed was a valid and effective document duly and
propetly cancelled and that every other document so destroyed was a valid and effective
document in accordance with its particulars recorded in the books or recotds of the
Company provided that :-

124.2.1 this Article shall apply only to the destruction of a document in good faith and

without express notice that its retention was relevant to any claim (regardless of
the parties to the claim);

_33_



125,

126.

126.1

126.2

126.3

20249111.4

124.2.2 nothing contained in this Article shall be construed as imposing upon the
Company any liability in respect of the destruction of any such document eatlier
than the times referred to in this Article or in any case where the conditions of this
Article are not fulfilled; and

12423 references in this Article to the destruction of any document or thing include
references to its disposal in any manner.

NOTICES

Form of notices

Any notice, document or other communication (including copies of accounts or summary
financial statements) to be given to ot by any petson pursuant to these Articles (other than
a notice calling a meeting of directors) shall be in wtiting except that:

® if 1t 15 given using electronic communications, it need not be in writing unless
these Articles specifically requite it to be; and

(i) a notice calling a meeting of the Board need not be in writing.

Service of notice

Any notice, document or other communication may (to the extent compatible with the
nature of the thing served) be sent by electronic communication to an address for the time
being notified (by the person wishing to receive the electronic communication) for that
putpose to the person sending the communication. Except insofar as the Statutes otherwise
require, for electronic communications given by the Company to any member (but not vice
versa) the Company may treat an address notified for the purpose of any electronic
communication as that membet's address for all electronic communications, whatever their
content, until the member notifies the Company otherwise.

Otherwise, any notice, document (including a share certificate) or other communication
may, to the extent compatible with the nature of the thing served, be served on or delivered
to a member by the Company:

126.2.1 personally;

126.2.2 by sending it by prepaid post or other prepaid delivery service in an envelope or
other cover addressed to the member at the address recorded for the member on
the Register or by so addressing the envelope or other cover and leaving it at that
address; or

126.2.3 by any other means authorsed in wrting by the member concerned.

In the case of joint holders of a share, all notices, documents or other communications,
however sent, shall be served on or delivered to the joint holder whose name stands first in
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the Register in respect of the joint holding and such service or delivery shall for all purposes
be deemed sufficient service on or delivery to all the joint holders.

A member whose registered address is not within the United Kingdom and who notifies
the Company of an address within the United Kingdom at which notices, documents or
other communications may be served on or delivered to him shali be entitled to have
notices or other communications served on or delivered to him at that address (in the
manner referred to above), but otherwise no such member shall be entitled to receive any
notice, document or other communications from the Company. Such address may, at the
Board’s discretion, be an address for the purposes of electronic communications.

The Board may at any time without prior notice (and whether or not the Company has
previously sent electronic communications to that address) refuse to send electronic
communications to any address notified to the Company for the purposes of electronic
communications if it believes that its refusal is necessary or expedtent in relation to any
legal or practical problems under the laws of, or the requirements of any regulatory body or
stock exchange or other authority in, any territory, or that for any other reason it should not
send electronic communications to that address.

Subject to the Statutes, the Board may from time to time issue, endorse or adopt terms and
conditions relating to the use of electronic communications under these Articles.

When notice deemed served
Any notice, document ot other communication:

127.1.1 if sent by the Company by pre-paid first class post or other delivery service shall
be deemed to have been served or delivered 24 hours after the time at which it
was put in the post or given to the delivery agent and, in proving service or
delivery, it shall be sufficient to prove that the notice, document or
communication was propetly addressed, prepaid and put in the post or duly given
to the delivery agent;

127.1.2  if sent by the Company by pre-paid second class post shall be deemed to have
been setved or delivered 48 hours after the time at which it was put in the post
and, in proving service or delivery, it shall be sufficient to prove that the notice,
document or communication was properly addressed, prepaid and put in the post;

127.1.3 if sent by the Company by way of an electronic communication shall be deemed
to have been served or delivered at the expiration of 48 hours after the time it was
sent, and proof that the notice or communication was sent in accordance with
guidance issued by the Institute of Chartered Secretaries and Admunistrators shall
be conclusive evidence that it was served or delivered;

127.1.4 not sent by post or other delivery service but served or delivered personally or left
by the Company at the address for that member on the Register shall be deemed
to have been served or delivered on the day and at the time it was so left;

127.1.5 sent to a member (or other petson entitled to receive notice under the Articles) by
post to an address outside the United Kingdom shall be deemed to be served 72
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houts after posting, if pre-paid as air mail.

127.1.6 sent or delivered by the Company by any other means authorised in writing by the
member concerned shall be deemed to have been served when the Company has
carried out the action it has been authorised to take for that purpose; and

127.1.7 to be given by the Company by advertisement shall be deemed to have been
served on the day on which the advertisement appears.

Service of notice on petson entitled by transmission

Where a person is entitled by transmission to a share, any notice, document or other
communication shall be served upon or delivered to him by the Company, as if he were the
holder of that share and his address were that noted in the Register as the registered address
or (to the extent compatible with the nature of the thing setved, and subject to the Board's
discretion) that given by the holder for the purposes of electronic communications.
Otherwise, any notice, document or other communication served on or delivered to any
member putsuant to these Articles shall, notwithstanding that the member is then dead ot
bankrupt or that any other event giving rise to the transmission of the share by operation of
law has occurred and whether or not the Company has notice of the death, bankruptcy or
other event, be deemed to have been propetly served or delivered in respect of any share
registered 1n the name of that member as sole or joint holder.

WINDING-UP

Distribution in kind

If the Company commences liquidation, the liquidator may, with the sanction of a special
resolution of the Company and any other sanction required by the Statutes:-

divide among the members in kind the whole or any part of the assets of the Company
(whether the assets are of the same kind or not) and may, for that purpose, value any assets
and determine how the division shall be cartied out as between the members or different
classes of members or otherwise as the resolution may provide; or

vest the whole ot any patt of the assets in trustees upon such trusts for the benefit of the
contributories as the liquidator, with the like sanction, shall determine,

but no member shall be compelled to accept any assets upon which there 1s a liability.

INDEMNITY

Officer's indemnity

Subject to the Statutes, the Company may indemnify any Director or other officer against
any liability. Subject to those provisions, but without prejudice to any indemnity to which
the person concerned may otherwise be entitled, every Director or other officer of the
Company shall be indemnifted out of the assets of the Company against any liability
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incurred by him as a Director or other officer of the Company in defending any
proceedings (whether civil or criminal) in which judgment is given in his favour or he is
acquitted or which are otherwise disposed of without any finding or admission of any
material breach of duty or breach of trust on his part or in connection with any application
under the Statutes in which relief is granted to him by the court from liability for
negligence, default, breach of duty or breach of trust in relation to the affairs of the
Company.

131, Powet to insurte

Subject to the Statutes, the Board may purchase and maintain insurance at the expense of
the Company for the benefit of any persont who is or was at any time a Director or other
officer or employee of the Company or of any subsidiary undertaking of the Company or in
which the Company has an interest (whether direct or indirect) or who is or was at any time
a trustee of any pension fund or employee benefits trust in which any employee of the
Company ot of any such subsidiary undertaking is or has been interested, indemnifying
such person against any liability which may attach to him or loss or expenditure which he
may incur in relation to anything done or alleged to have been done or omitted to be done
as a Director, officer, employee or trustee.
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