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JAPANINVEST GROUP PLC 2012 AGM MINUTES

25 March 2013. 8:30am onwards

6F, 55 Gracechurch Street, London, EC3V 0EE

1 The Chairman opened the meeting, confirmed that a quorum was present and welcomed
any investors

2 Following the introduction all the tabled resolutions were passed, as follows

ORDINARY RESOLUTIONS For Against Result

1 THAT Julie A Craddock who Is to retire as director at the 63,786 439 Carned
Annual General Meeting in accordance with the Company’s
Articles of Association, be reappointed as director

2 THAT Mark E Burges Watson who 1s to retire as director 63,795 430 Carred
at the Annual General Meeting in accordance with the

Company’'s Articles of Association, be reappointed as

director

3 THAT Lisa K Fox who was appointed as a directoron 8 63,796 429 Carried
August 2012, be confirmed in that appointment.

4 THAT Stephane Loiseau who was appomnted as a 63,800 425 Carned
director on 8 August 2012, be confirmed in that
appointment

5 THAT BDO LLP be re-appointed as auditors of the 43,799 426 Carried
Company from the conclusion of this annual general

meeting until the conclusion of the next general meeting at

which accounts are laid before the Company

6 THAT the directors be authonsed to determine the 63,791 434 Carned
remuneration for BDO LLP

7 THAT the directors’ report and accounts for the year 63,813 412 Carried
ended 31 December 2012 and the auditors’ report thereon
be receved and adopted
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8 THAT the long term incentive plan grant of stock options 63,804 421 Carned
(LTIP options) at a stnke price of £1 to the following

dgirectors be approved In accordance with the details of the

announcement to shareholders on 11 May 2012 Rupert J A

Eastwood 800 stock options, Mark £ Burges Watson 800

stock options, Lisa K Fox 800 stock options and Peter J

Goodfellow 200 stock options These options vest on 11

May 2015 subject to performance cntena For full vesting

the directors must achieve

() turnover for the year ending 31 December 2014 of
at least £12m, and

() net profit for the year ending 31 December 2014 of
at least £1m, and

() an average share price in the three months pror to
vesting of ¥10,000

SPECIAL RESOLUTIONS For Against Result

1 THAT the directors be and they are hereby empowered 63,861 354 Carried
pursuant to section 570 of the Act to allot equity secunties
(as defined in section 560 of the Act) as If section 561(1) of
the Act did not apply to any such afllotment The power
hereby conferred by this resolution shall expire fifteen
months after the passing of this resolution or at the
conclusion of the Company's next annual general meeting If
earlier but may be previously revoked, vaned or reviewed
from time to tme by Special Resolution but so that the
Company may before such expiry, revocation or vanation
make an offer or agreement which would or might require
equity secunties to be allotted or relevant shares to be sold
after such expiry, revocation or variation and the directors
may allot equity secunties and sell relevant shares In
pursuance of such offer or agreement as if such power had
not expired or been revoked or varied

2 THAT the Articles of Association of the Company be 63,858 357 Camned
amended by therr entire deleton and replacement by new

Articles of Asscciation The matenal change to the Articles

of Association 1s the insertion of the following paragraph

“237 SG Director

Provided that (1) SG (together with its Affilates) acquires
and maintains at all times a Relevant Shareholding [not
less than 20 per cent of the issued ordinary share capital in
the Company], (n) the Framework Agreement [the
framework collaboration agreement between Societe
Generale and the Company] has not been terminated, (m)
SG has not served notice to terminate the Framework
Agreement, and (iv} the Warrant 1s exercised in full by SG
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[which it already has been], SG 1s entitled from time to time
to appoint one non-executive Director to the Board (a “8G
Director”) and 1s entitled to remove any such Director and
appoint another person In their place The appointment and
removal of any SG Director shall be made by wntten notice
served on the Company Each such appomntment and
removal shall take effect immediately upon such notice
being received by the Company (save as otherwise
specified in such written notice) ”

Other changes to the Articles of Association are related to
this and ether defintional In nature or carve out the
removal of the SG Director from provisions on the nght to
remove (other) directors of the Company and retirement by
rotation

3 THAT subject to the confirmation of the Court, the 63,863 352 Carrned
Company’s share premium account be cancelled

3 The Chairman then took questions and the meeting was closed
Author: Peter Goodfellow, CFO and Company Secretary
Dated: 25 March 2013

Approved:

T3 Creddoe~

Jutie Craddock (Chairman)
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Preliminary

Exclusion of model regulations

No regulations set out in any statute or statutory instrument concerning companies shall
apply as regulations or articles of the Company

Definitions

In these Articles, except where the subject or context otherwise requires

“2006 Act’

“Affillates”

pproved Depositary”

“Approved Transfer”

“Articles”

‘associated tax credit”

“Bearer’

“Board”

“certificated share”

“Control”, “Controlled” or

w

Controlling”

“Default Shares”

Designated Pernod”

“Designated Shares”

means the Companies Act 2006

means in relatton to a party any person that Controls, 1s
Controlled by or 1s under common Controi with the
relevant party, for so long, in each case, that it does so
Control or 1s so Controlled

means a person approved by the Board and appointed (1)
to hold the Company’s shares or any rights or interests in
any of the Company's shares, and (1) to 1ssue securities,
documents of title or other documents which evidence that
the holder of them owns or 1s entitied to recewve the
shares, nghts or interests held by the Approved
Depository, and shall include a nominee acting for a
person appointed to do these things

has the meaning given In Article 20(G)

means these Articles of Association in their present form
or as amended from time to time

has the meaning given in Article 31 13(H) for the purposes
specified there

has the meaning given in Article 8 1

means the board of Directors from time to time of the
Company or the Directors present at a meeting of
Directors at which a quorum Is present

means a share in the capital of the Company which i1s not
an uncertificated share

means any person who owns, beneficially or otherwise,
either directly or indirectly, 100 per cent of an entity’s
voting securities

has the meaning given in Article 20(A)
has the meaning given in Article 20(G)
means fully paid shares in a body corporate (which both
immediately before and after the distribution hereafter
referred to 1s a subsidiary of the Company) which have
been distrnbuted by the Company pursuant to Article

1
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Designated Subsidiary”

“Direction Notice”

“Director”

“glectronic communication”

“Framework Agreement”

“Independent Director”

“London Stock Exchange”

“Minimum Retirement
Number”

“month”

“Office”

“ordinary resolution”

umﬂ

“prescribed penod®

“Principal Place”

“Recognised Investment
Exchange”

31 10, and which, at or before the record date for the
purpose of determining enttlement to receipt of such
distribution, are designated by the Directors to be
Designated Shares for the purposes of Article 31 10 and
any further shares of the same class which may, with the
prior consent of the Company, be allotted by such body
corporate after such distnbution, provided that the
Directors may at any time after such distnbution declare
such shares no longer to be Designated Shares for the
purposes of such Article by giving not less than fifteen
days prior notice thereof to the London Stock Exchange,
and provided further that there shall not at any time be

more than one class of shares constituted Designated
Shares

means the body corporate referred to in the definition of
Designated Shares

has the meaning given in Article 20(A)
means a director of the Company

has the meaning given to that expression by Section 15 of
the Electronic Commurnications Act 2000

means the framework collaboration agreement dated 5
June 2010 and made between the Company and SG

means a Director who 1s independent as set out in the UK
Corporate Governance Code

means the London Stock Exchange plc

has the meaning given in Article 23 2(B)

means calendar month

means the registered office for the time being of the
Company

means a resolution which 1s passed by at least 50 (fifty)
per cent majority of votes

means paid or credited as paid

has the meaning given in Article 6 2(B)(4)(b) for the
purposes specified there

has the meaning given in Article 15 4(A)

means a recognised Iinvestment exchange within the
meaning of the Financial Services and Markets Act 2000
or any other stock exchange outside the United Kingdom
on which the Company’s shares are normally traded




“‘Reqister of members”

“Relevant Shareholding”

“relevant system”

“rights issue”

“routine business”’
“Seal”

"Secretary”

“Section 551 Amount”

“Section 561 Amount”

“Secunties Seal”

“8G”
*SG Director”

“*Share Warrants”

“Statutes”

“sterling”

“Stock Exchange Nominee”

o

Subsidiary Chairman”

Subsidiary Locations”

“Transfer Office”

“uncertificated share”

means the register of members of the Company

means a shareholding of not less than twenty per cent of
the 1ssued voting share capital of the Company

has the meaning given to that expression by regulation
2(1) of the Uncertificated Secunties Regulations 2001

has the meaning given In Article 6 2(B){4){(a) for the
purposes specified there

has the meaning given to it in Article 15 3

means the common seal of the Company

means the secretary of the Company and includes a joint,
deputy, temporary or assistant secretary and any other
person appointed by the Board to perform any of the
duties of the secretary

has the meaning gven in Article 6 2(B}4)(c) for the
purposes specified there

has the meaning given in Article 6 2(B)(4)(d) for the
purposes specified there

means an official seal kept by the Company by virtue of
Section 50 of the 2006 Act

means Société Générale

has the meaning given in Article 237

has the meaning given in Article 8 1

means the 2006 Act and every other statute or statutory
instrument for the time bemng n force and affecting the
Company

means the lawful currency of the United Kingdom

has the meaning given to that word by Section 1159 of the
Act as supplemented by Section 1159A of the 2006 Act

has the meaning given in Article 15 4(D)
has the meaning given in Article 15 4(A)

means the place where the Register of members s
situated for the time being

means a share n the capital of the Company which s
recorded In the Register of members as being held in
uncertificated form, and title to which may be transferred
by means of a relevant system pursuant to the
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Uncertificated Secunties Regulations 2001

‘United Kingdom” means the United Kingdom of Great Britain and Northern
Ireland

‘US dollars” means the lawful currency of the United States of America

“Warrant” the warrant constituted by a warrant instrument dated 5

‘year”

June 2010 granting a warrant to SG to subscribe for
Ordinary Shares in the Company

means calendar year

Interpretation and construction

in these Articles

(A)

(B)

(©

(D)

(E)

(F)

(G)
(H)

U

(J)

(K)

the expressions “debenture” and “debenture holder” shall respectively include
“debenture stock™ and “debenture stockholder”,

the expression “Secretary” shall include any person appointed by the Directors to
perform any of the duties of the Secretary and where two or more persons are
appointed to act as Joint Secretaries shall include any one of these persons,

all the provisions of these Articies which are applicable to paid-up shares shall
apply to stock, and the words “share” and “shareholder” shall be construed
accordingly,

the expressions “written” and “in wnting” shall include any way of representing or
copying words legibly, but shall not (save where the context requires otherwise)
include electronic communications,

words denoting person shall includes bodies corporate and unincorporate,
words denoting the masculine shall include the feminine and vice versa,
words denoting the singular shall include the plural and vice versa,

headings are included only for convenience and shall not affect the meaning of
these Articles,

references to any statute or statutory prowvision shall be construed as relating to
any modification or re-enactment of it in force for the time being, and the same

prnnciple of construction shall be applied to a statutory instrument or a provision Iin
a statutory instrument,

any words or expressions defined in the Statutes shall bear the same meanings in
these Articles, unless that meaning 1s inconsistent with the subject or context, or
unless these Articles attribute another meaning to the particular works or
expressions, and

any powers of delegation shall not be restrictively construed, but the widest
interpretation shall be given to them, and, except where expressly provided by the
terms of the delegation in question, delegation of a power shall not exclude the
concurrent exercise of that power by any other body or person who s for the time
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21

31

41

42

51

being authorised to exercise it under these Articles or under another delegation of
the power

Effectiveness of types of resolution

A special resolution shall be effective for any purpose for which an ordinary resolution I1s
expressed to be required under any provision of these Articles or the Statutes

Liability of members

The hability of the members i1s imited to the amount, if any, unpaid on the shares In the
Company held by them

Name

The Company may change its name by resolution of the Board

Variation of Rights

Variations of rights which may be made

The holders of any class of shares may at any time and from time to time, and whether
before or dunng liquidation, by a special resolution passed at a meeting of such holders,
or with the consent in writing of the holders of not less than three-quarters in nominal
value of the 1ssued shares of that class, consent on behalf of all the holders of shares of
the class to the i1ssue or creation of any shares ranking equally therewith, or having any
priority thereto, or to the abandonment or any preference or prionty or of any accrued
dividend, or the reduction for any time or permanently of the dividends payable thereon, or
to the amalgamation into one class of the shares of any two or more classes or to the sub-
division of shares of one class into shares of different classes, or any alteration in these
Articles varying or taking away any rights or privileges attached to shares of the class, or
to any scheme for the reduction of the Company’s capital, scheme for the reduction of the
Company’s capital affecting the class of shares in the manner not otherwise authorised by
these Articles, or to any scheme for the distribution (though not in accordance with legal
rghts) of assets in money or 1n kind 1n or before liquidation, or to any contract for the sale
of the whole or any part of the Company's property or business determining the way n
which as between the several classes of shareholders the purchase consideration shall be
distnbuted, and generally consent to any alteration, contract, compromise or arrangement
which the persons voting thereon could if sur juns and holding all the shares of the class
consent to or enter into, and such resclution shall be binding upon all the holders of
shares of the class

Variations of rights on creation of further shares

The nghts conferred upon the holders of any shares or class of shares shall not, unless
otherwise expressly provided In the nghts attaching to, or the terms of issue of further
shares ranking pan passu therewith, be deemed to be altered by the creation or i1ssue of
such shares

Fracticns of shares

Whenever as a result of a consolidation and division or sub-division of shares any difficulty
anses, the Directors may settle the matter in any manner they deem fit, and, in particular,
may sell shares representing fractions to which any members would become entitled to
any person (including, subject to the provisions of the Statutes, the Company) and
distnibute the net proceeds of sale in due proportion among those members, and the
Directors may authorise some person to execute any instrument, or give any Instruction,

5
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62

or do any act or thing, for the purpose of transferring the shares to, or in accordance with
the directions or, the purchaser The transferee shall not be bound to see to the
application of the purchase money nor shall his fitle to the shares be affected by any
irregulanty in or invalidity of the proceedings relating to the sale

Shares
Issue of shares

Subject to the provisions of the Statutes, and without prejudice to any special nghts
previously conferred on the holders of any shares or class of shares for the time being
Issued, any share in the Company may be issued with or have attached thereto such
preferred, deferred or other special nghts, or subject to such restnictions, whether as
regards dividend, return of capital, voting or otherwise, as the Company may from time to
time by ordinary resolution determine (or, in the absence of any such determination, as the
Directors may determine) and subject to the provisions of the Statutes the Company may
Issue any shares which are, or at the option of the Company or the holder are liable, to be
redeemed The Board may determine the terms, conditions and manner of redemption of
any such shares provided it does so before the shares are allotted

Allotment of shares etc

(A) Subject to the provisions of the Statutes relating to authorty, pre-emption rights
and otherwise and of any resolution of the Company in general meeting passed
pursuant thereto, the shares in the Company shall be at the disposal of the
Drrectors and they may offer, allot (with or without confernng a nght of
renunciation), grant options over or otherwise dispose of them to such persons, at
such times and on such terms as they think proper

B)

(1) Pursuant to and in accordance with Section 551 of the 2006 Act the Directors
shall be generally and unconditionally authorised to exercise for each
prescnbed period all the powers of the Company to allot shares In the
Company up to an aggregate nominal amount equal to the Section 551
Amount,

(2) Pursuant to and within the terms of the said authonty the Directors shall be

empowered during each prescnbed period to allot equity secunties wholly for
cash

(a) n connection with a rnights 1ssue, and

(b) otherwise than in connection with a rights 1ssue up to an aggregate
nominal amount equal to the Section 561 Amount,

(3) dunng each prescribed period the Company and its Directors by such
authority and power may make offers or agreements which would or might
require shares to be allotted or nghts to be granted to subscrnbe for or
convert any security into shares or treasury shares to be sold after the expiry
of such pertod, and

(4) for the purposes of this Article 6 2(B)

(a) ‘“pghts 1ssue” means an offer of equity secunties open for acceptance
for a period fixed by the Directors to holders of equity securities on the

6
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64

(b)

(©)

{d)

(e)

(f)

(9)

(h

Commissions

register on a fixed record date in proportion to their respective holdings
of such securnities or in accordance with the nghts attached thereto but
subject to such exclusions or other arrangements as the Directors may
deem necessary or expedient in relation to fractional entitiement or
legal or practical problems under the laws of, or the requirements of
any recognised regulatory body or any stock exchange in, any terntory
or as regards shares held by an Approved Deposttary

“prescribed period” means any period (not exceeding five years on any
occasion) for which the authority conferred in the case of sub-
paragraph 6 2(B)(1) above 1s renewed by ordinary or special resolution
stating the Section 551 Amount, and the power conferred In the case of
sub-paragraph 6 2(B)(2) above s conferred or renewed by special
resolution stating the Section 561 Amount,

the “Section 551 Amount” shall for any prescribed penod be that stated
In the relevant ordinary or special resolution or any increased amount
fixed by ordinary or special resolution,

the “Section 561 Amount” shall for any prescrnibed penod be that stated
In the relevant special resolutton,

the nominal amount of any securities shall be taken to be, in the case
of rights to subscribe for or to convert any secunties into shares of the
Company, the nominal amount of such shares which may be allotted
pursuant to such nights,

the Company may before the expiry of any prescribed period or before
any revocation or amendment of such authonty make an offer or
agreement which would or might require shares to be allotted or rnights
to be granted to subscnbe for or convert any security into shares or
treasury shares sold after such expiry or any such revocation or
amendment and the Board may allot or sell such shares in pursuance
of any such offer or agreement as if the power to do so had not expired
or been revoked or varied,

any authonty conferred pursuant fo Article 6 2(B)(1) shall be capable of
revocation or vanation by ordinary or special resolution and of renewal

by ordinary or special resolution for a peniod not exceeding five years,
and

any power conferred pursuant to Article 6 2(B)(2) shall be capable of
revocation or vanation by special resolution and of renewal by special
resolution for a period not exceeding five years

The Company may exercise the powers of paying commission conferred by the Statutes
to the full extent thereby permitted The Company may also on any issue of shares pay
such brokerage as may be lawful

Renunciation of allotments

The Directors may at any ime after the allotment of any share but before any person has
been entered in the Register of members as the holder recognise a renunciation thereof
by the allottee in favour of some other person and may accord to any allottee of a share a

7
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7

71

72

73

nght to effect such renunciation upon and subject to such terms and conditions as the
Directors may think fit to impose

No recognition of trusts etc
Except only as required by law or as otherwise provided by these Articles

(A) no person shall be recognised by the Company as holding any share upon any
trust, and

(B) the Company shall not be bound by or compelled in any way to recognise any
equitable, contingent, future or partial interest in any share, or any interest in any
fractional part of a share, or any other nght in respect of any share except an
absolute rnight to the entirety thereof in the registered holder

Form of Shares

Issue of certified or uncertificated shares

In so far as permitted by law, and without having to consult any shareholder, the Directors
may at any time or times do all or any of the following for any purpose they see fit

(A) cause shares issued by the Company to be issued as certificated shares or
uncertificated shares,

(B) permit any shares in the Company to be held as certficated shares or
uncertficated shares,

(C)  permit the transfer of any uncertificated shares in the Company by means of a
relevant system,

(D) make such arrangement as they think fit for shares in the Company to be held and
transferred as uncertificated shares, and to be converted from certificated shares
to uncertificated shares or vice versa, and

(E) determine that any shares in the Company shall cease to be held and transferred
as uncertificated shares

Form of shares not to affect classes

Notwithstanding any other provisions of these Articles, it shall be wrelevant, when
determining whether or not shares form a class or classes of shares, that some of the
shares In question are held or permitted to be held as certificated shares and others as
uncertificated shares

Restriction of the effect of these Articles on uncertificated shares

Subject to the Directors’ power to determine that any shares in the Company shall cease
to be held and transferred as uncertificated shares, the provisions of these Articles shall
not apply to any shares held as uncertificated shares to the extent that such provisions are
inconsistent with

(A) the holding of such shares as uncertificated shares,

(B) the transfer of title to such shares by means of a relevant system, or
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(C) any provision of the Uncertificated Securities Regulations 2001

Share certificates

Every share certificate shall be executed by the Company in such manner as the Directors
may decide, which may include the use of the Seal or the Securities Seal (or, In the case
of shares on a branch register, an official seal for use in the relevant terntory) No
certificate shall be 1ssued representing shares of more than one class No certificate shall
normally be 1ssued In respect of shares held by a Stock Exchange Nominee

Joint holders of certificated shares

In the case of a certificated share held jointly by several persons the Company shall not be
bound to 1ssue more than one certificate therefor and delivery of a certificate to one of the
joint holders shall be sufficient delivery to all

Entitlement to share certificates

Any person (subject as aforesard) whose name is entered in the Register of members in
respect of any certificated shares of any one class upon the 1ssue or transfer thereof shall
(subject, in the case of 1ssue, to the terms of the issue of any such shares) be entitled
without payment to a certificate therefor (in the case of issue) within one month {or such
longer penod as the terms of 1ssue shall provide) after allotment or (in the case of a
transfer of fully paid shares) within fourteen days after lodgement of a transfer or (In the
case of a transfer of partly paid shares) within two months after lodgement of a transfer

General provisions about share certificates

(A) Where some only of the shares comprised in a share certificate are transferred the
old certificate shall be cancelled and a new certificate for the balance of such
shares 1ssued in lieu without charge

(B) Any two or more certificates representing shares of any one class held by any
member may at his request be cancelled and a single new certificate for such
shares 1ssued in heu without charge

(©) If any member shall surrender for cancellaton a share certificate representing
shares held by him and request the Company to issue in lleu share certificates
representing such shares in such proportions as he may specify, the Directors may,
If they think fit, comply with such request

(D) If a share certfficate shall be damaged or defaced or alleged to have been lost,
stolen or destroyed, a new certificate representing the same shares may be issued
to the holder upon request subject to delivery up of the old certificate or (if alleged
to have been lost, stolen or destroyed) 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 Directors may think fit

(E) In the case of shares held jointly by several persons any such request may be
made by any one of the joint holders

Share Warrants
Power to issue Share Warrants
Subject to the Statutes and Articles 8 2 to 8 5, the Company with respect to any fully-paid

shares may Issue to such persons as the Directors may decide (the "Bearer") share
9
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warrants to bearer ("Share Warrants") under the Seal stating that the Bearer 1s entitled to
the shares therein specified and may provide (by coupons or otherwise) for the payment
or making of future dividends or other distributions, and the issue of shares pursuant to
Article 32, on or in respect of the shares included in such Share Warrants

Rights of the Bearer of a Share Warrant

A Share Warrant shall entitle the Bearer thereof to the shares specified in it, and the
shares represented by it may be transferred by- the delivery of the Share Warrant, and the
provisions of these Articles (other than this Article 8 2) with respect to the transfer and
transmussion of shares and untraced shareholders shalt not apply thereto

Conditions attaching to Share Warrants
The Share Warrants shall be subject to the following conditions

(A) except as otherwise provided in sub-paragraph 8 3(G) of this Article, no Share
Warrant shall be 1ssued except upon a request in writing by the person for the tme
being named i the Register of members as the holder of the shares in respect of
which the Share Warrant i1s to be 1ssued The Directors shall not be under any
obligation to accede to any such request,

(B) the request shall be in such form, and supported by such evidence as to the
identity of the person making the some end of his nght or title to the shares, as the
Directors shall from time to time require, and shall be lodged at the Transfer Office,

(<) before the 1ssue of a Share Warrant the share certificates (f any) then outstanding
In respect of the shares to be included in the Share Warrant shall be delivered up
to the Company for cancellation,

D) save as otherwise agreed by the Company, any person applying to have a Share
Warrant issued shall be responsible for, and shall indemnify the Company against,
any stamp duties, stamp duty reserve tax, bears instrument duty, taxes, charges,
fees, interest and penalties payable (if any) in respect of the 1ssue of the Share
Warrant and shall pay to the Company at the time of such i1ssue such amount in
respect thereof as the Company may require,

(E) each Share Warrant shall represent such number of shares and be in such
language and form as the Directors shall think fit,

(F) the Company shall be entitled to recognise an absolute nght in the Bearer for the
time being of any Share Warrant to such amount of dwvidend or other moneys
payable on or In respect of the shares included in such Share Warrant, as shall
have been declared or otherwise be payable, upon the presentation or delivery of
such Share Warrant, and payment by or on behalf of the Company to an account
or accounts specified by the person presenting such Share Warrant to the Transfer
Office against such presentation or delivery shall be a -good discharge to the
Company accordingly,

(G) save as otherwise agreed by the Company, subject to the payment to the
Company of all (if any) stamp duties, stamp duty reserve tax, bearer instrument
duty, taxes, charges, fees, interest and penalties which may thereby be involved
and for which the Company may be required to account

(1) any Share Warrant 1s worn out, damaged or defaced, a replacement Share
Warrant will be 1ssued upon request and upon surrender of the old Share
Warrant for cancellation,

10
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(H)

(2) if any Share Warrant 1s alleged to have been lost, stolen or destroyed, a
replacement Share Warrant may, at the discretion of the Directors, be 1ssued
to the person claming to be enttled thereto upon request and upon
comphance with such conditions as to evidence and indemnity and the
payment of out-of-pocket expenses of the Company 1n connection with the
request as the Directors may think fit provided that no new Share Warrant
may be 1ssued to replace one that has been lost unless the Directors are
satisfied beyond reasonable doubt that the oniginal has been destroyed, and

(3) a Bearer may surrender for cancellation any Share Warrant and request that
the Company 1ssue In lleu two or more Share Warrants which together
represent the same shares in such proportions as he may specify and the
Directors may, If they think fit, authorise the cancellation of the oniginal Share
Warrants and the 1ssuance of such new Share Warrants,

a Bearer may at any time deposit the Share Warrant together with a wrntten
declaration specifying his name and postal address at such place as the Directors
may from time to time appoint (or, in default of such appointment at the Transfer
Office) and, so long as the Share Warrant remains so deposited, the depositor
shall have the same nght of signing a requisition far calling a meeting of the
Company, of giving notice of intention to submit a resolution to a meeting, of
attending and voting, giving a proxy and exercising the other nights and privileges
of a member at any meeting held after the expiration of forty-eight hours from the
time of deposit, as If from the time of deposit his name were inserted in the
Register of members as the holder of the shares specified in the deposited Share
Warrant Not more than one person shall be recognised as depositor of any Share
Warrant Every Share Warrant which shall have been so deposited as aforesaid
shall remain so deposited until after the conclusion of the meeting (including any
adjournment) at which the depositor desires to attend or to be represented Save
as otherwise expressly provided, no person shall, as bearer of a Share Warrant, be
entitled to sign a requisition for calling a general meeting, and

subject as otherwise expressly provided in Articles 8 1 to 8 5, a Bearer (or the
depositor of a Share Warrant in accordance with Article 8 3(H)) shall be entitled in
all other respects to the same rights, benefits, privileges and advantages accorded
from time to time pursuant to these Articles or by the Statutes (subject to these
Articles) and subject to the same obligations and duties as if he were named in the
Register as the holder of the shares specified in the Share Warrant, and he shall
be deemed to be a member of the Company for these purposes

Communications with the Bearer of a Share Warrant

(A)

In the case of an offer of shares, secunties or debentures to members or any class
of members, or a proposed issue of shares pursuant to Article 32, it shall be
sufficient, so far as any Bearer 1s concerned, to advertise the fact of the proposed
offer or 1ssue once in a leading dally newspaper in London or in the principal place
of business of a stock market on which shares in the Company are traded, and
such other newspapers (If any) as the Directors may from time to time determine,
and upon the Bearer depositing the Share Warrant (or, if appropriate, the requisite
coupon) at the Transfer Office, or some other place or places mentioned in the
advertisement, within the time limit prescrnbed in the offer, he shall have the same
right to receive the offer and accept the proportionate number of shares, securities
or debentures within the time mit prescribed in the offer, or to participate in the
proposed 1ssue of shares pursuant to Article 32, as if he were the registered holder
of the shares comprnised in the Share Warrant

11
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(B) in the case of any notice or document or other communication with members or
any class of members, it shall be sufficient, so far as any Bearer 1s concerned, to
advertise the notice, document or other communication once In a leading daily
newspaper In London or In the principal place of business of a stock market on
which shares in the Company are traded, and such other newspapers (If any) as
the Directors may from time to time determine, and to give a postal address {and, I
the Directors see fit, the address of a website) where copies of the notice,
document or other communication may be obtained by any Bearer

Surrender of a Share Warrant

If a Bearer shall desire to surrender a Share Warrant and be registered as a member or
request that another person be registered as a member In respect of all or any of the
shares included in such Share Warrant, he shall lodge at such place as the Directors may
from time to time appoint (or, in default of such appomtment, at the Transfer Office) for
cancellation of such Share Warrant together with a declaration in writing signed by him in
such form and authenticated in such manner as the Directors may require, requesting to
be registered as a member in respect of all or some of the shares specified in such Share
Warrant and stating in such declaration his full name and postal address Save as
otherwise agreed by the Company upon the payment to the Company of all (if any) stamp
duties, stamp duty reserve tax, bearer instrument duty, taxes, charges fees, interest and
penalties which Tray thereby be incurred by the Company or for which the Company 1s
required to account, the person giving such declaration shall thereupon be entitled to have
his name entered as a member in the Register of members In respect of the relevant
shares specified in the Share Warrant so surrendered and, if he indicates that those
relevant shares are to be held as certificated shares, to receive a share certificate therefor
If the Bearer shall desire to be registered as a member In respect of part only of the
shares included in such Share Warrant, a Share Warrant for the balance of the shares
shall be 15sued to such person without charge upon cancellation of the Share Warrant so
surrendered

Calls on Shares
Power to make calls on shares

The Directors may from time to time make calls upon the members in respect of any
moneys unpaid on their shares (whether on account of the nominal value of the shares, or
when permitted, by way of premium) but subject always to the terms of i1ssue of such
shares A call shali be deemed to have been made at the time when the resolution of the
Directors authorising the call was passed and may be made payable by instalments

Payment of calls

Each member shall, subject to recewving at least fourteen days' notice specifying the time
or times and place of payment pay to the Company at the time or times and place so
specified the amount called on his shares The joint holders of a share shall be jointly and
severally hable to pay all calls in respect thereof A call may be revoked or postponed as
the Directors may determine

Interest on unpaid calls

If a sum called in respect of a share 1s not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest on the sum from
the day appointed for payment thereof to the time of actual payment at such rate (not
exceeding fifteen per cent per annum) as the Directors may determuine but the Directors
shall be at liberty in any case or cases to waive payment of such interest wholly or in part

12
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Failure to pay sums due on shares

Any sum (whether on account of the nominal value of the share or by way of premum)
which by the terms of issue of a share becomes payable upon allotment or at any fixed
date shall for all the purposes of these Articles be deemed to be a call duly made and
payable on the date on which by the term of i1ssue the same becomes payable In case of
non-payment all the relevant provisions of these Articles as to payment of interest and
expenses, forfeiture or otherwise shall apply as If such sum had become payable by virtue
of a call duly made and notified

Powers of the Directors in connection with sums due in respect of shares

(A)

(B)

()

(D)

The Directors may on the issue of shares differentiate between the holders as to
the amount of calls to be paid and the times of payment

The Directors may If they think fit receive from any member wiling to advance the
same all or any part of the moneys (whether on account of the nominal value of the
shares or by way of premium) uncalled and unpaid upon the shares held by him
and such payment in advance of calls shall extinguish pro Canto the hability upon
the shares in respect of which it 1Is made and upon the money so received (until
and to the extent that the same would but for such advance become payable) the
Company may pay interest at such rate (not exceeding twelve per cent per annum)
as the member paying such sum and the Directors may agree

Whenever any law for the time being of any country, state or place imposes or
purports to impose any immediate or future or possible liability upon the Company
to make any payment or empowers any government or taxing authonty or
government official to require the Company to make any payment in respect of any
shares registered in any of the Company's registers as held either jointly or solely
by any member or in respect of any dividends, bonuses or other moneys due or
payable or accruing due or which may become due or payable to such member by
the Company on or in respect of any shares registered as aforesaid or for or on
account or In respect of any member and whether in consequence of

(1) the death of such member,
(2) the non-payment of any income tax or other tax by such member,

(3) the non-payment of any estate, probate, succession, death, stamp, or other
duty by the executor administrator of such member or by or out of his estate,

(4) any other act or thing,
the Company in every such case

(a} shall be fully wmdemnified by such member or his executor or
administrator from all hability, and

(b) may recover as a debt due from such member or his executor or
administrator wherever constituted or residing any manias paid by the
Company under or in consequence of any such law together with
interest thereon at the rate of fifteen per cent per annum (or such lower
rate as the Directors may determine) from date of payment to date of
repayment

Nothing contained in Articles 9 5(B) and 9 5(C) above shall prejudice or affect any
nght or remedy which any law may confer or purport to confer on the Company and
13
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as between the Company and every such member as aforesaid, his executor,
administrator, and estate wheresoever constituted or situate, any rnight or remedy
which such law shall confer or purport to confer on the Company shall be
enforceable by the Company

Forfeiture and Lien
Notice to pay sums due on shares

If a member fails to pay in full any call or instalment of a call on the due date for payment
thereof, the Directors may at any time thereafter serve a notice on him requining payment
of so much of the call or instalment as 1s unpaid together with any interest which may have
accrued thereon and any expenses incurred by the Company by reason of such non-
payment

Contents of a notice to pay

The notice shall name a further day (not being less than seven days from the date of
service of the notice) on or before which and the place where the payment required by the
notice I1s to be made, and shall state that in the event of non-payment in accordance
therewith the shares on which the call has been made will be hable to be forfeited

Forfeiture or surrender of shares for non-payment

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which such notice has been given may at any time thereafter, before payment
of all calls and interest and expenses due In respect thereof has been made, be forfeited
by a resolution of the Directors to that effect Such forfeiture shall include all dwvidends
declared n respect of the forfeited share and not actually paid before forfeiture The
Directors may accept a surrender of any share liable to be forfeted hereunder

Powers of the Directors on forfeiture or surrender

A share so forfeited or surrendered shall become the property of the Company and may
be sold, re-allotted or otherwise disposed of either to the person who was before such
forfeiture or surrender the holder thereof or entitled thereto or to any other person upon
such terms and in such manner as the Directors shall think fit and at any time before a
sale, re-allotment or disposition the forfeiture or surrender may be cancelled on such
terms as the Directors think fit The Directors may, If necessary, authorise some person to
transfer a forfeited or surrendered share to any such other person as aforesaid

Continuing liabilities after forfeiture or surrender

A member whose shares have been forfeited or surrendered shall cease to be a member
In respect of the shares but shall notwithstanding the forfeiture or surrender remain liable
to pay to the Company all moneys which at the date of forfeiture or surrender were
presently payable by him to the Company in respect of the shares with interest thereon at
fifteen per cent per annum (or such lower rate as the Directors may determine} from the
date of forfeiture or surrender untl payment and the Directors may at ther absolute
discretion enforce payment without any atlowance for the value of the shares at the time of
forfeiture or surrender or waive payment in whole or in part

Lien

The Company shall have a first and paramount hien on every share (not being a fully paid
share) for all moneys (whether presently payable or not) called or payable at a fixed time
In respect of such share and the Company shall also have a first and paramount lien on
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every share (not being a fully paid share) standing registered in the name of a single
member for all the debts and habilities of such member or his estate to the Company,
whether the same shall have been incurred before or after notice to the Company of any
equitable or other interest of any person other than such member and whether the penod
for the payment or discharge of the same shall have actually armved or not and
notwithstanding that the same are joint debts or liabilities of such member or his estate
and any other person, whether a member of the Company or not The Directors may
waive any lien which has ansen and may resolve that any share shall for some IImited
period be exempt wholly or partially from the provisions of this Article

Exercise of lien

The Company may sell in such manner as the Directors think fit any share on which the
Company has a lien, but no sale shall be made unless some sum n respect of which the
llen exists 1s presently payable nor untl the exprration of fourteen days after a notice
stating and demanding payment of the sum presently payable and gwing notice of
intention to sell in default shall have been given to the holder for the time being of the
share or the person entitled thereto by reason of the holder's death or bankruptcy

Application of proceeds of sale after exercise of lien

The net proceeds of such sale after payment of the costs of such sale shall be applied in
or towards payment or satisfaction of the debts or liabilities in respect whereof the hen
exists so far as the same are then payable and any residue shall (subject to a like lien for
debts or habilities not presently payable as existed upon the shares prior to the sale) be
paid to the person entitled to the shares at the time of the sale For the purpose of giving
effect to any such sale the Directors may authonse some person to transfer the shares
sold to the purchaser

Evidence of title to shares following exercise of lien

A statutory declaration that the declarant 1s a Director or the Secretary of the Company
and that a share has been duly forfeited or surrendered or sold to satisfy a lien of the
Company on a date stated in the declaration shall be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to the share Such declaration,
and the receipt of the Company for the consideration (if any) given for the share on the
sale, re-allotment or disposal thereof, together with, in relation to a certificated share, the
share certificate delivered to a purchaser or allottee thereof, shall (subject If necessary to
the execution of an instrument of transfer or a transfer by a relevant system, as the case
may be) constitute a good title to the share, and the person to whom the share 1s sold, re-
allotted or disposed of shall be registered as the holder of the share and shall not be
bound to see to the application of the purchase money (f any) nor shall his title to the
share be affected by any irregulanty or invalidity in the proceedings relating to the
forfeiture, surrender, sale, re-allotment or disposal of the share

Transfer of Shares and Related Matters

Form of transfer of certificated shares

All transfers of shares, other than shares represented by Share Warrants, or uncertficated
shares, may be effected by transfer in writing in any usual or common form or in any other
form acceptable to the Directors and may be under hand only The instrument of transfer
(f any) shall be signed by or on behalf of the transferor and (except in the case of fully
paid shares) by or on behalf of the transferee The transferor shall remain the holder of the
shares concerned until the name of the transferee 1s entered in the Register of members
in respect thereof
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Refusal to register transfers of shares

(A) The Board may, In its absolute discretion dechne to register any transfer of any
share that i1s not a fully paid up share or on which the Company has a lien provided
that in the case of shares admitted to the Official List of the UK Listing Authonity, or
any stock exchange on which the shares are listed, such discretion may not be
exercised in such a way as to prevent dealings in the shares from taking place on
an open and proper basis

(B) The Board may also decline to register any transfer unless

(1) inthe case of a certificated share, the instrument of transfer, duly stamped, 1
lodged with the Company accompanied by the certificate for the shares to
which 1t relates, and such other evidence as the Board may reasonably
require to show the nght of the transferor to make the transfer,

(2) n the case of a certificated share, the instrument of transfer 1s in respect of
only one class of share, and

(3) n the case of a transfer to joint holders of a certificated or uncertficated
share, the number of joint holders to whom the share 1s to be transferred
does not exceed four

{C) If the share to be transferred 1s an uncertfficated share, the Board may refuse to
register a transfer If the Uncertificated Secunties Regulations 2001 allow it to do so
and must do so where the Uncertificated Secunties Regulations 2001 so require

(D) If the Directors refuse to register a transfer, they shall send to the transferee notice
of such refusal as soon as reasonably practicable together with reasons for the
refusal within ten days of the refusal, or, If earlier, within two months after the date
on which (in the case of certficated shares) the transfer was lodged with the
Company or (In the case of uncertificated shares) the Qperator-instruction was
received (within the meaning of the Uncertificated Securties Regulations 2001)
The Board must also provide the transferee with such further information about the
reasons for the refusal as the transferee may reasonably request

Refusal to recognise instruments of transfer

The Directors may dechine to recognise any instrument of transfer unless the instrument of
transfer 1s In respect of only one class of share and I1s lodged at the Transfer Office
accompanied by the relevant share certificate(s) and such other evidence as the Directors
may reasonably require to show the nght of the transferor to make the transfer (and, if the
instrument of transfer 1s executed by some other person on his behalf, the authority of that
person so to do) In the case of a transfer by a Stock Exchange Nominee the lodgement of
share certificates will only be necessary if and to the extent that certificates have been
issued In respect of the shares In question

Retention of instruments of transfer

All instruments of transfer which are registered may be retained by the Company

No fee for registration of transfers et¢

No fee will be charged by the Company in respect of the registration of any instrument of

transfer or probate or letters of administration or certficate of marriage or death or stop
notice or power of attorney relating to or affecting the title to any shares

16




116 Retention of Records

(A)

(B)

The Company shall be entitled to destroy

(1)

(2)

)

4

®)

(6)

all instruments of transfer of shares which have been registered, and all other
documents on the basis of which any entry 1s made in the Register of
members, at any time after the expiration of six years from the date of
registration or entry,

all dwvidend mandates, vaniations or cancellations of dividend mandates, and
notifications of change of address at any time after the expiration of two
years from the date of recording the matters in such document

all share certificates which have been cancelled at any time after the
expiration of one year from the date of the cancellation,

all paid dividend warrants and cheques at any time after the expiration of one
year from the date of actual payment,

all proxy appointments which have been used for the purpose of a poll at any
time after the exprration of one year from the date of use, and

all proxy appointments which have not been used for the purpose of a poll at
any time after one month from the end of the meeting to which the proxy
appointment relates and at which no poll was demanded

It shall conclusively be presumed in favour of the Company that

(1)

(2)

3

(4)

but

every entry in the Register of members purporting to have been made on the
basis of an instrument of transfer or other document destroyed in accordance
with paragraph 11 6(A) above was duly and property made,

every instrument of transfer destroyed in accordance with paragraph 11 6(A)
above was a valid and effective instrument duly and properly registered,

every share certificate destroyed in accordance with paragraph 11 6(A)
above was a valid and effective certificate duly and properly cancelled, and

every other document destroyed in accordance with paragraph 11 6(A)
above was a vald and effective document in accordance with its recorded
particulars in the books or records of the Company,

(a) the provisions of this Article apply only to the destruction of a document
in good faith and without notice of any claim (regardless of the parties)
to which the document might be relevant

{b) nothing in this Article shall be construed as imposing on the Company
any hability in respect of the destruction of any document earlier than
the time specfied n paragraph 116(A) above or In arty other
circumstances which would not attach to the Company in the absence
of this Article, and

{¢) any reference in this Article to the destruction of any document includes
a reference to its disposal in any manner or deletion
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Transmission of Shares

Succession to shares

In the case of the death of a shareholder, the survivors or survivor where the deceased
was a Joint holder, and the executors or administrators of the deceased where he was a
sole or only surviving holder, shall be the only persons recognised by the Company as
having any title to his interest in the shares, but nothing in this Article shall release the

estate of a deceased holder (whether sole or joint} from any liability in respect of any
share held by him

Registration of succession to shares

Any person becoming entitled to a share in consequence of the death or bankruptcy of a
member may (subject as hereinafter provided) upon supplying to the Company such
evidence as the Directors may reasonably require to show his title to the share either be
registered himself as holder of the share upon giving to the Company notice in writing of
his desire to be registered as holder or transfer such share to some other person All the
Imitations, restricions and provisions of these Articles relating to the nght to transfer and
the registration of transfers of shares shall be applicable to any such notice or transfer as
aforesaid as if the death or bankruptcy of the member had not occurred and the notice or
transfer were a transfer made by such member

Rights of successors to shares

Where a person becomes entitled to a share in consequence of the death or bankruptcy of
a member or otherwise by operation of law, the rnights of the member in relation to that
share shall mmediately cease Save as otherwise provided by or in accordance with
these Articles, a person becoming entitied to a share in consequence of the death or
bankruptcy of a member (upon supplying to the Company such evidence as the Directors
may reasonably require to show his title to the share) shall be entitled to the same
dividends and other advantages as those to which he would be entitled if he were the
registered holder of the share except that he shall not be entitied in respect thereof
(except with the authority of the Directors) to exercise any rnight conferred by membership
In relation to meetings of the Company until he shall have been registered as a member in
respect of the share

Untraced Shareholders

(A) The Company shall be entitled to sell the shares of a member or the shares to
which a person 1s entitled by virtue of transmission on death or bankruptcy if and
provided that

(1) during the period of twelve years prior to the date of the publication of the
advertisements referred to in sub-paragraph 13(A)(2) below (or, If published
on different dates, the later thereof) at least three dividends have become
payable on or in respect of the shares in question but all dwvidends or other
moneys payable on or in respect of such shares dunng such period remain
unciaimed,

(2) the Company shall have inserted advertisements, both in a leading London
newspaper or 1n a newspaper circulating in the area of the postal address at
which service of notices upon such member or other person may be effected
In accordance with these Articles (or, if there be no such address the Office),
giving notice of its intention to sell the said shares,
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(3) during the sad period of twelve years and the penod of three months
following the publication of the said advertisements the Company shall have
received indication neither of the whereabouts nor of the existence of such
member or person

(B) To give effect to any such sale the Company may appoint some person to execute
any instrument, or give any instruction, or do any act or thing, for the purpose of
transfermnng the shares, and every such mstrument, instruction, act or thing shall be
as effective as If it had been executed, given or done by the registered holder of, or
person entitled by transmission to, such shares, and the title of the transferee shall
not be affected by any irregulanty or invalidity in the proceedings relating thereto
The net proceeds of sale shall belong to the Company which shall be obliged to
account to the former member or other person previously entitled as aforesaid for
an amount equal to such proceeds and shall enter the name of such former
member or other person in the books of the Company as a creditor for such
amount No trust shall be created in respect of the debt, no interest shall be
payable In respect of the same and the Company shall not be required to account
for any money earned on the net proceeds, which may be employed In the
business of the Company or invested Iin such investments (other than shares of the

Company or its holding company if any) as the Directors may from time to ttme
think fit

General Meetings

Annual general meetings

An annual general meeting shall be held once in every year within three months of the
financial year end at such time and place as may be determined by the Directors All other
general meetings shall be called general meetings All genera! meetings shall be held In
England or in any country in which shares of the Company are listed on a stock exchange
of that country

Members’ requisition of general meeting

The Board may, whenever it thinks fit, and n accordance with the Statutes, convene a
general meeting and, on the requisition of members under the 2006 Act, shall promptly
convene a general meeting in accordance with 2006 Act and if it shall fail to do so within
the time allowed by the 2006 Act, any of the requisitionists may do so If sufficient
Directors are not within the United Kingdom to call a general meeting, any Director or
member may call a general meeting

Class meetings

The provisions of these Articles relating to general meetings shall apply, with necessary
modifications, to any separate meeting of the holders of shares of a particular class which
Is convened otherwise than in connection with the vanation or abrogation of the nghts
attached to shares of that class

Notice of General Meetings and Related Arrangements

Length of notice

An annual general meeting shall be called by twenty-one days' notice in wnting (including,
subject to the provisions of the Statutes, electronic communication) at the least and any
other general meeting by fourteen days’ notice in wnting (including, subject to the
provisions of the Statutes, electronic communication) at the least The peried of notice
shall in each case be exclusive of the day on which the notice 1s served or given or
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deemed to be served or given and of the day on which the meeting 1s to be held and the
notice shall be given in a manner heremafter mentioned to all members other than such as
are not under the provisions of these Articles entitled to receive such notices from the
Company, provided that a general meeting notwithstanding that it has been called by a
shorter notice than that specified above shall be deemed to have been duly called if it i1s so
agreed

(A) In the case of an annual general meeting by all the members entitled to attend and
vote thereat, and

(B) In the case of any other general meeting by a majonty in number of the members
having a nght to attend and vote thereat, being a majonty together holding not less
than 95 per cent in nominal value of the shares giving that right

The accidental omission to give notice to or the non-receipt of notice by any person
entitled thereto shall not invalidate the proceedings at any general meeting

Contents of notices

(A)  Every notice calling a general meeting shall specify the place and the day and hour
of the meeting (and where there are to be any Subsidiary Locations in accordance
with Article 15 4 below 1t shall specify the Principal Place and may specify any one
or more of the Subsidiary Locations), and there shall appear with reasonable
prominence In every such notice a statement that a member entitled to attend and
vote is entitled to appoint a proxy or proxies to attend, speak and vote instead of
him and that a proxy need not be a member of the Company

(B) In the case of an annual general meeting, the notice shall also specify the meeting
as such

(C)  In the case of any general meeting at which business other than routine business
1s to be transacted, the notice shall set aut the text of all Substantive Resolutions to
be considered by the meeting and shall state in the case of each resolution
whether it 1s to be proposed as an ordinary resolution or as a special resolution

(D) For the purposes of determining which persons are entitled to attend or vote at a
meeting and how many votes such persons may cast, the Company may specify in
the notice of the meeting a time by which a person who holds shares in registered
form must be entered on the Register of members In order to have the right to
attend or vote at the meeting or to appoint a proxy to do so

Routine business at meetings

“Routine business” shall mean and include only business transacted at an annual general
meeting of the following classes, that I1s to say

(A) declanng dividends,

(8) receiving and/or adopting the accounts, the reports of the Directors and auditors
and other documents required to be attached or annexed to the accounts,

(C)  appointing or re-appointing Directors to fill vacancies ansing at the meeting on
retirement whether by rotation or otherwise,

(D) re-appointing the retiring auditors (unless they were last appointed otherwise than
by the Company in general meeting), or
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(E)

fixing the remuneration of the auditors or determining the manner in which such
remuneration I1s to be fixed

154 Arrangements in connection with meetings

155

(A)

B)

(C)

)

The Directors may, for the purpose of faclitating the organisation and
administration of any general meeting, from time to time make such arrangements
as they shall in their absolute discretion consider to be appropnate, and may from
time to time vary any such arrangements or make new arrangements in place
thereof The entitlement of any member or proxy to attend a general meeting shall
be subject to such arrangements as may be for the time being in force and by the
notice of meeting be stated to apply to that meeting In the case of any general
meeting to which such arrangements apply the Directors shall, and in the case of
any other general meeting the Directors may, direct that the meeting shall be held
at a place specified in the notice ("Pnncipal Place") at which the chairman of the
meeting shall preside, and make provision for participation in the meeting at other
places ("Subsidiary Locations") by members and proxies otherwise entitled to
attend the general meeting but excluded therefrom pursuant to this Article or who
wish to attend at one of the Subsidiary Locations Such provision shall be such as
to ensure that all persons attending the meeting are able to participate in the
business of the meeting and are able to see and hear anyone else attending the
meeting while that person 15 addressing the meeting Such provision may also
include arrangements of the type descnbed above regarding the level of
attendance at, and admission to, a particular location, provided that any such
arrangements shall operate (so far as possible) so that any members and proxies
excluded from one location are not excluded from another

For the purposes of all other provisions of these Articles any meeting which has a
Pnincipal Place and one or more Subsidiary Locations shall be treated as being
held and taking place at the Principal Place and as attended by members and duly
appointed proxies who are present at the Principal Place or at one of the
Subsidiary Locations Under no circumstance will a falure (for any reason) of
communication equipment, or any other falure n the arrangements for
participation in the meeting at more than one place, affect the validity of such
meetling at the Principal Place, or any business conducted thereat, or any action
taken pursuant thereto

As well as making provision for one or more Subsidiary Locations, the Directors
may allow the proceedings of a meeting or any part of them to be viewed
elsewhere, whether by a tetewisual link or by any other means, but any such

viewing by any person shall not form part of, or in any way affect the business of,
the meeting in question

A person ("Subsidiary Chairman”) shall preside at each one of the Subsidiary
Locations (if any) Each Subsidiary Chairman shall be appointed by the Directors,
or by some person to whom they have delegated the task Every Subsidiary
Chairman shall have the powers vested in him by or under these Articles

Powers to promote security at meetings

The Directors or the Secretary, before the commencement of any general meeting, shall
have power to take any action they or he may think fit to ensure the secunty of the
meeting, the safety of people attending the meeting, and the orderly conduct of the
meeting, and a decision made in good faith under this Article shall be final
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16 1

16 2

16 3

16 4

Proceedings at General Meetings

Chairman

The Charman of the Directors, falling whom the Deputy Chairman, shall preside as
chairman at a general meeting If there be no such Chairman or Deputy Chairman, or If at
any meeting neither be present within five minutes after the time appointed for holding the
meeting and willing to act, the Directors present shall choose one of their number (or, if no
Director be present or if all the Directors present decline to take the chair the members
present in person or by proxy or by corporate representative shall choose one of therr
number to be chairman of the meeting)

Quorum

No business other than the appointment of a chairman shall be transacted at any general
meeting unless a quorum 15 present at the time when the meeting proceeds to business

Five qualfying persons present in person or by proxy and entitled to vote shall be a
quorum for all purposes, unless

(A) each I1s a qualifying person only because he 1s authorised under the 2006 Act as a
representative of a corporation n relaton to the meeting, and they are
representatives of the same corporation, or

(B)  each s a qualfying person only because he 1s appointed as proxy of a member In
relation to the meeting, and they are proxies of the same member

For the purposes of this Article and Articles 16 3 and 16 4, a “qualifying person” means (1)
an individual who 1s a member of the Company, (1) a person authonsed under the 2006
Act to act as a representative of the corporation in relation to the meeting, or () a person
appointed as proxy of a member In relation to the meeting

Consequences of a lack of quorum

If within five minutes from the time appointed for a general meeting (or such longer interval
as the chairman of the meeting may think fit to allow) a quorum 1s not present the meeting,
if convened on the requisition of members, shall be dissolved In any other case it shall
stand adjourned to such other day and such time and place as may have been specified
for the purpose in the notice convening the meeting or (if not so specified) as the chairman
of the meeting may determine and in the latter case not less than seven days' notice of the
adjourned meeting shall be given in any manner in which notice of a meeting may lawfully
be gwven for the time being At the adjourned meeting any two qualifying persons present
In person or by proxy shall be a quorum

Adjournments

The chaiman of any general meeting at which a quorum s present may with or without
the consent of the meeting (and shall if so directed by the meeting) adjourn the meeting
from time to time (or sine die) and from place to place, and If it appears to the chairman
that it 1s likely to be impracticable to hoid or continue the meeting because of the numbers
of qualfying persons wishing to attend the meeting who are not present he may adjourn
the meeting to another time and place (or sine die) without the need for any such consent,
but no business shall be transacted at any adjourned meeting except business which
might lawfully have been transacted at the meeting from which the adjournment took place
Where a meeting 1s adjourned sine die, the time and place for the adjourned meeting shall
be fixed by the Directors When a meeting 1s adjourned for thirty days or more or smne die,
not less than seven days' notice of the adjourned meeting shall be given in any manner in
which notice of a meeting may lawfully be given for the time being
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At any general meeting all Substantive Resolutions put to the vote of the meeting shall be
decided on a poll and all Procedural Resolutions put to the vote of the meeting shall be
decided on a show of hands unless a poll 1s (before or on the declaration of the result of
the show of hands) demanded by

(A) the chairman of the meeting, or

(B) not less than five members present in person or by proxy or by corporate
representative and entitled to vote, or

(C) a member or members present in person or by proxy or by corporate
representative and representing not less than one-tenth of the total voting nghts of
all the members having the nght to vote at the meeting, or

(D) a member or members present In person or by proxy or by corporate
representative and holding shares in the Company conferring a night to attend and
vote at the meeting being shares on which an aggregate sum has been paid up
equal to not less than one-tenth of the total sum patd up on all the shares
conferring that nght

The charman of the meeting shall use his absolute discretion to determine whether a

resolution 1s a Procedural Resolution or a Substantive Resolution and his decision shall be
final

Polls

(A) A demand for a poll may be withdrawn only with the approval of the meeting A
demand so withdrawn shall not be taken to have invalidated the result of a show of
hands on a Procedural Resolution declared before the demand was made Unless
a poll 1s required or demanded a declaration by the chairman of the meeting that a
Procedural Resclution has been carnied, or carned unanimously or by a particular
majonty, or lost, and an entry to that effect in the minute book shall be conclusive
evidence of that fact without proof of the number or proportion of the votes
recorded for or against such resolution If a poll 1s required or demanded, It shall be
taken in such manner (including the use of ballot or voting papers or tickets) as the
chairman of the meeting may direct, and the result of the poll shall be deemed to
be the resolution of the meeting at which the poll was demanded The charrman of
the meeting may (and If so directed by the meeting shali) appoint scrutineers and
may adjourn the meeting to some place and time fixed by him for the purpose of
declaring the result of the poll

{B) On a poll, votes may be given either personally or by proxy and a person entitled to
more than one vote

(1) may vote in respect of some of his shares in person and in respect of others
of them by proxy, and

(2) need not use all his votes or cast all the votes he uses (either in person or by
proxy) in the same way

Timing of polls

A poll demanded on the choice of a charman of the meeting or on a question of
adjournment shall be taken forthwith A poll demanded on any other question shall be
taken either immediately or at such subsequent time (not being more than thirty days from
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16 9

16 10
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171

172

173
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the date of the meeting) and place as the chairman of the meeting may direct No notice
need be given of a poll not taken iImmediately The demand for a poll shall not prevent the
continuance of the meeting for the transaction of any business other than the question on
which the poll has been demanded

Chairman's casting vote

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman
of the meeting at which the show of hands takes place or at which the poll 1s demanded
shall be entitled to a casting vote

Chairman’'s powers to promote order and the dispatch of business at meetings

The chairman of the meeting shall take such action as he thinks fit to promote the orderly
conduct of the business of any general meeting as laid down in the notice of the meeting
and to promote the conduct of such business with reasonable despatch, and such
chairman's decision, made 1n good faith, on matters of procedure or ansing incidentally
from the business of the meeting shall be final as shall his determination, acting in good
faith, as to whether any matter 1s of such a nature

Subsidiary Chairman's powers to promote order at meetings

Every Subsidiary Charman shall keep good order at the location where he 1s presiding,
and he shall have all powers necessary or desirable for that purpose Every Subsidiary
Chairman shall also carry out all requests made of him by or on behalf of the chairman of
the meeting in which he 1s participating, and he shall have all powers necessary or
destrable for that purpose

Amendments to resolutions

If an amendment shall be proposed to any resolution under consideration but shall in good
faith be ruled out of order by the charman of the meeting, the proceedings relating to that
resolution shall not be invalidated by any error in such ruling

In the case of a resolution proposed as a special resolution, no amendment to the
resolution (other than a clerical amendment to correct a patent error) may Iin any event be
considered or voted on

In the case of a resolution duly proposed as an ordinary resolution, no amendment, (other
than a clerical amendment to correct a patent error) may be considered or voted on unless
either the chairman in his absolute discretion so decides or written notice of the proposed
amendment and the intention to move 1t has been left at the Transfer Office (or at such
other place 1n the United Kingdom as may be specified in the notice convening the
meeting or in any notice of adjournment or, in either case, In any document sent therewith)
not less than forty-eight hours before the time appointed for the holding of the meeting or
the adjourned meeting at which the ordinary resolution 1s to be considered

Votes of members

Votes attaching to shares

(A} Subject to any nghts or restnctions attached to any shares, on a vote on a
resolution on a show of hands
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(1) every member who 1s present in person shall have one vote,

(2) subject to paragraph 18 1(A)(3), every proxy present who has been duly
appoinied by one or more members entitled 1o vote on the resolution has one
vote, and

(3) a proxy has one vote for and one vote against the resolution if

(a) the proxy has been duly appointed by more than one member entitied
to vote on the resolution, and

(b) the proxy has been instructed by one or more of those members to vote
for the resolution and by one or more other of those members to vote
against it

(B) For the purposes of this Article 18 1, If a duly appointed proxy has received
instructions from a shareholder to vote either for or against a resolution, that proxy
will not be restricted from casting a second vote the other way under any
discretionary voting authority he has been given by another shareholder

(C) Subject to any nghts or restrictions attached to any shares, on a vote on a
resolution on a poll every member who 1s present in person or by proxy or by
corporate represeniative has one vote for every share of which he s the holder

Votes by joint shareholders

In the case of joint holders of a share the vote of the senior who tenders a vote, whether in
person or by proxy or by corporate representative, shall be accepted to the exclusion of
the votes of the other joint holders and for this purpose seniority shall be determined by
the order in which the names stand in the Register of members in respect of the share

Votes of mentally disordered shareholders

Where in England or elsewhere a receiver or other person (by whatever name called) has
been appointed by any court claiming junsdiction in that behalf to exercise powers with
respect to the property or affairs of any member on the ground however formulated) of
mental disorder, the Directors may in their absolute discretion, upon or subject to
production of such evidence of the appointment as the Directors may require, permit such
recelver or other person on behalf of such member to vote in person or by proxy at any
general meeting or to exercise any other nght conferred by membership in relation to
meetings of the Company

Restriction of voting rights etc where calls unpaid

No member shall, unless the Directors otherwise determine, be entitled in respect of
shares held by him to vote at a general meeting either personally or by proxy or to
exercise any other nght conferred by membership in relation to meetings of the Company
if any call or other sum presently payable by him to the Company in respect of such
shares remains unpaid

Record date

For the purposes of determining which persons are entitled to attend and vote at general
meetings (or at a separate general meeting of the holders of any class of shares), and
how many votes such persons may cast, the Company must specify in the notice of the
meeting a time, not more than forty-eight hours before the time fixed for the meeting, by
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which a person must be entered on the Register of members 1n order to have the right to
attend and vote at the meeting In calculating this pernod, no account shall be taken of any
part of a day that I1s not a working day Changes to the Register of members after the time
so specified shall be disregarded in determining the nghts of any person to attend and
vote at the meeting

Objections to votes

If
(A) any objection shall be raised to the qualificatton of any voter, or

(B) any votes have been counted that ought not to have been counted or that might
have been rejected, or

(C)  any votes are not counted that ought to have been counted,

the objection or error shall not vitiate the decision of the meeting or adjourned meeting on
any resolution unless the same 1s raised or pomnted out at the meeting or, as the case may
be, the adjourned meeting at which the vote objected to 1s given or tendered or at which
the error occurs Any objection raised or error pointed out in due time shall be referred to
the chairman of the meeting and shall only vitiate the decision of the meeting on any
resolution If the charman decides that the same may have affected the decision of the
meeting The decision of the chairman on such matters shall be final and conclusive

Proxies

Voting by proxy

A member I1s entitled to appoint another person as his proxy to exercise all or any of his
nghts to attend and to speak and vote at a meeting of the Company A member may
appoint more than one proxy In relaton to a meeting, provided that each proxy s
appointed to exercise the rights attached to a different share or shares held by the
appointing Member

Identity of a proxy

A proxy need not be a member of the Company

Means of appointing proxies {in writing; by electronic communications)

(A) A proxy may be appointed by an instrument in wnting in any usual or common form,
or In any other form which the Directors may approve, and

(1) n the case of an appointor who 1s a natural person shall be signed by the
appointor or his agent lawfully authorised in wnting, and

(2) n the case of an appointor which 1s a corporation shall be either given under
its common seal or signed on its behalf by an agent lawfully authorised in
writing or by a duly authonsed officer of the corporatton

(B) The signature on such an instrument appointing a proxy need not be witnessed

(C) Such an instrument appointing a proxy

(1) n wnting must be left at such place or one of such places (If any} as may be
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(D)

(E)

F)

G)

specified for the purpose in or by way of note to or in any document
accompanying the notice convening the meeting (or, f no place 15 so
specified, at the Transfer Office), or

(2) by electronic communication where an address has been specified for the
purpose of receiving appointments by electronic communication

(a) n the notice convening the meeting, or

(b) 1n any instrument of proxy sent out by the Company In relation to the
meeting, or

(c) n any invitation contained in an electronic communication to appoint a
proxy Issued by the Company in relation to the meeting,

i either case such instrument must be recewed

(d) not less than forty-eight hours (or such shorter time as the Directors
may determine) before the time appointed for the commencement of
the meeting or adjourned meeting (or in the case of a poll taken
otherwise than at or on the same day as the meeting or adjourned
meeting before the time appointed for the taking of the poll) at which it
Is to be used, and in default shall not be treated as vald

(e) not less than forty-eight hours (or such shorter time as the Directors
may determine) before the time appointed for the commencement of
the meeting or adjourned meeting to which 1t relates,

(f}  not less than twenty-four hours (or such shorter time as the Directors
may determine) before a poli which 1s taken more than forty-eight hours
after the time of the meeting or adjourned meeting at which is was
demanded, or

(g) before the end of the meeting at which the poll was demanded (or at
such later time as the Directors decide), if the poll 1s taken after the end
of the meeting or adjourned meeting but forty-eight hours or less after it
was demanded

A member may terminate the authornty of a person to act as proxy by notice in
writing delivered to the Company (at the Transfer Office or at any other place
specified by the Company for the receipt of proxy forms in the notice of meeting or
adjourned meeting or, In either case, In any document sent with the notice) not
later than the last time at which a proxy form should have been received to be valid
in accordance with Article 19 3(C)

In calculating the forty-eight hour and twenty-four hour periods referred to In
Articles 19 3(C) and 19 3(D) the Directors may decide whether to take account of
any part of a day that 1s not a working day

Where an instrument appointing a proxy s signed on behalf of the appointor by an
agent lawfully authonsed in wrniting, the authonty under which the agent is
appointed or a duly certified copy thereof must (falling previous registration with the
Company) be lodged with the instrument of proxy in the manner directed above,
failing which the instrument may be treated as invalid

A proxy may be appointed by electronic communication to such address as may be
notified by or on behalf of the Company for that purpose, or by any other lawful
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means from time to time authorised by the Directors Any means of appointing a
proxy which 1s authorised by or under this paragraph shall be subject to any terms,
Imitations, conditions or restnctions that the Directors may from time to time
prescribe

Directors’ powers to establish verification procedures in connection with proxies

From time to time the Directors may (consistently with the Statutes and these Articles)
make such regulations and establish such procedures as they consider appropnate to
recewve and venfy the appointment or revocation of a proxy Any such regulations may be
general, or specific to a particular meeting Without imitation, any such regulations may
include provisions that the Directors (or some person or persons appointed by them) may
conclusively determine any matter or dispute relating

(A) to the appointment or revocation, or purported appointment or revocation, of a
proxy, andfor

(B) to any instruction contained or allegedly contained in any such appointment,

and any such regulations may also include rebuttable or conclusive presumptions of any
fact concerning those matters The Directors may from time to time modify or revoke any
such regulations as they think fit, provided that no subsisting vahd appointment or
revocation of a proxy or any vote instruction shall thereby be rendered invald

Validity of proxies

(A) Unless the contrary I1s stated theren, the appointment of a proxy shall be vald for
any adjournment of the meeting or meetings to which it relates, and for any poll
ansing from any such meeting or adjourned meeting

{B) The vald appointment of a proxy relating to more than one meeting (including any
adjournment thereof), having once been so delivered for the purposes of any
meeting, shall not have to be re-lodged or otherwise re-registered with the
Company for the purposes of any subsequent meeting to which it relates

(C)  Avaldly appointed proxy shali have the nght to demand or join in demanding a poll
and the right to speak at a meeting

(D) A vote cast by proxy shall not be invalidated by the previous death or insanity of
any appointor, or by the revocation of the appointment of the proxy or of the
authorty under which the appointment was made, unless notice (in wniting or by
electronic communication) of such death, insanity or revocation shall have been
received by the Company at such place or one of such places (if any) as may be
specified for the purpose i any notice convening the meeting or in any matenal
accompanying the notice convening the meeting (or, if no place 1s so specified, at
the Transfer Office) or in electronic form i accordance with Article 19 3(C), before
the last time at which a proxy should have been delivered in order to be vahd for
use at the meeting, or such later time as may be determine by the Board and set
out in a notice given to the members

Disclosure of Interests in Shares

(A) If any member, or any other person appearing to be interested in shares held by
such member, has been duly served with a notice under Section 793 of the 2006
Act and 1s in default for the Designated Perod in supplying to the Company the
information thereby required, then the Directors may in their absolute discretion at
any time thereafter by notice (a "Direction Notice") to such member direct that in
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(B)

(©)

(D)

(E)

(F)

respect of the shares in relation to which the default occurred (the "Default Shares")
(which expression shall include any further shares which are i1ssued in respect of
such shares) the member shall not (for so long as the default continues) nor shall
any transferee to whom any of such shares are transferred (other than pursuant to
an Approved Transfer or pursuant to Article 20(C) below) be entitled to vote either
personally or by proxy at a general meeting of the Company or a meeting of the
holders of any class of shares of the Company or to exercise any other nght
conferred by membership in relation to general meetings of the Company or
meetings of the holders of any class of shares of the Company

The Company shall send to each other person appearing to be interested in the
shares the subject of any Direction Notice a copy of the said notice, but the failure
or omission by the Company to do so shall not invalidate such Direction Notice

Where the Default Shares represent at least 0 25 per cent of the issued shares of
that class then the Direction Notice may additionally direct

(1) that any cash dividend or other money which would otherwise be payable In
respect of each of the Default Shares shall (in whole or any part thereof) be
retained by the Company without any liability to pay interest thereon when
such dividend or other money is finally paid to the member, and/or

(2) that no transfer of any of the shares held by such member shall be registered
unless

(a) the member 1s not himself in default as regards supplying the
information required and the transfer 1s of part only of the member's
holding and when presented for registration 1s accompanied by a
certificate by the member in a form satisfactory to the Directors to the
effect that after due and careful enquiry the member 1s satisfied that no
person tn default as regards supplying such information is interested in
any of the shares the subject of the transfer, or

(b) the transfer 1s an Approved Transfer

Where any person appearing to be interested in the Default Shares has been duly
served with a Direction Notice and the Default Shares which are the subject of
such Direction Notice are held by an Approved Depositary, the prowvisions of this
Article shall be treated as applying only to such Default Shares held by the
Approved Depositary and not (insofar as such person’s apparent interest is
concerned) to any other shares held by the Approved Depositary

Where the member on which a notice under Section 793 of the 2006 Act 1s served
Is an Approved Depositary acting in its capacity as such, the obligations of the
Approved Depositary as a member of the Company shall be mited to disclosing to
the Company such information relating to any person appearing to be interested in
the shares held by it as has been recorded by # pursuant to the arrangements
entered into by the Company or approved by the Directors pursuant to which it was
appointed as an Approved Depositary

Any Directton Notice shall have effect in accordance with its terms for so long as
the default in respect of which the Direction Notice was 1ssued continues and
(unless the Directors otherwise determine) for a penod of one week thereafter but
shall cease to have effect in relation to any Default Shares which are transferred by
such member by means of an Approved Transfer The Directors may at any time
gwe notice cancelling a Direction Notice
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(G)  Forthe purpose of this Article

(1) a person shall be treated as appeanng to be interested in any shares If the
member holding such shares has given to the Company a notfication under
Section 793 of the 2006 Act which either (a) names such person as being so
interested or (b) falls to establish the identities of those interested in the
shares and (after taking into account such notification and any other relevant
Section 793 notification) the Company knows or has reasonable cause to
believe or suspects on reasonable grounds that the person in question i1s or
may be interested In the shares,

(2) the “Designated Period” I1s twenty-eight days from the date of service of the
notice under the said Section 793 of the 2006 Act except that if the Default
Shares represent at least 0 25 per cent of the issued shares of that class,
the Designated Period i1s fourteen days from such date, and

(3) atransfer of shares i1s an “Approved Transfer” if but only if

{a) 1t 1s a transfer of shares to an offeror by way or In pursuance of
acceptance of a take-over offer for a company (as defined in Section
974 of the 2006 Act), or

(b) the Directors are satisfied that the transfer is made pursuant to a sale
of the whole of the beneficial ownership of the shares to a party
unconnected with the member and with other persons appearing to be
Interested in such shares, or

{c} the transfer results from a sale made through a Recognised Investment
Exchange

(H) Nothing contained in this Article shall imit the power of the Directors under Section
794 of the 2006 Act

Corporations Acting by Representatives

Any corporation which 1s a member of the Company may authonse such person as it
thinks fit to act as its representative at any meeting of the Company or of any class of
members of the Company A person so authorised shall be entitled to exercise the same
powers on behalf of the grantor of the authonty as the grantor could exercise if it were an
individual member of the Company, and a person so authorised shall, if present at any
such meeting, for the purposes of these Articles be deemed to be a member present in
person at such meeting

Directors

Number of Directors

(A) Subject as hereinafter provided, the number of Directors shall not be less than two
nor more than twelve (or such lesser maximum as the Directors may from time to

time resolve)

(B) The Company may by ordinary resolution from time to time vary the mimmum
number and/or maximum number of Directors
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No qualification shares

A Director shall not be required to hold any shares of the Company by way of qualification
A Director who 1s not a member of the Company shall nevertheless be entitled to attend
and speak at general meetings

Directors' remuneration

Save as set out in this Article, the remuneration payable to the executive and non-
executive directors for therr services in such capacity shall be determined by the
Remuneration Committee of the Board The remuneration payable to the Independent
Directors for their services in such capaaity shall be determined by the Board The amount
of such remuneration so determined will Include remuneration for serving as Chairman or
Deputy Chairman and serving on committees of Directors

Directors' expenses

The Company may pay on behalf of any Director, or reimburse him in respect of, all such
reasonable expenses Incurred by him in connection with any activites undertaken in or
about the business of the Company or in connection with the attendance of any spouse or
partner of his on any occasion where such spouse or partner accompanies a Director for
the purpose of advancing the business or interests of the Company

Directors' pensions

The Directors shall have power to pay and agree to pay pensions or other retrement,
superannuation, death or disability benefits to (or to any person in respect of) any Director
or ex-Director and for the purpose of providing any such pensions or other benefits to
contribute to any scheme or fund or to pay premiums

Offices held by Director

(A The Directors may from time to time appoint one or more of their body to be the
holder of any executive office on such terms (including such terms as to
remuneration by way of salary, commission or otherwise) and for such period as
they may (subject to the provisions of the Statutes) determine and, without
prejudice to the terms of any contract entered into in any particular case, may at
any time revoke any such appointment

(B) The appointment of any Director to the office of Chairman or Deputy Chairman
shall automatically determine if he ceases to be a Director but without prejudice to

any claim for damages for breach of any contract of service between him and the
Company

(C) The appointment of any Director to an executive office shall not automatically
determine If he ceases from any cause to be a Director unless the contract or
resolution under which he holds office shall expressly state otherwise, in which
event such determination shall be without prejudice to any claim for damages for
breach of any contract of service between him and the Company

Delegation to executives

The Directors may entrust to and confer upon any Director holding any executive office
any of the powers exercisable by them as Directors upon such terms and conditions and
with such restrictions as they think fit, and either collaterally with or to the exclusion of therr
own powers, and may from time to tme revoke, withdraw, alter or vary all or any of such
powers
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Appointment and Retirement of Directors

Vacation of office by a Director

The office of a Director shall be vacated in any of the following events, namely

(A)

(B)

©)

(8)

&)
(F)

(G)

(H)
U

he resigns his office by notice in wrniting delivered to the Office or tendered at a
meeting of the Board,

the Board resolves that he 1s through physical or mental incapacity or mental
disorder no longer able to perform the functions of a Director,

without leave, he 1s absent from meetings of the Board (whether or not an alternate
Director appointed by him attends) for twelve consecutive months, and the Board
resolves that his office I1s vacated,

he presents a pettion for his own bankruptcy, he I1s adjudged bankrupt, he 1ssues
proposals to creditors for any arrangement or composition (whether as a voluntary
arrangement under the Insolvency Act 1986 or otherwise) he makes any other
arrangement or composition with creditors or he applies for an order for protection
from his creditors,

he 1s prohibited by law from being a Director,

he ceases to be a Director by virtue of the 2006 Act or is removed from office
pursuant to these Articles,

save for the SG Drrector, he 1s requested to resign by a notice in wniting delivered
to the Office or tendered at a meeting of the Board signed by three quarters of the
other Directors (not being less than two in number) and, for this purpose, like
notices each signed by a Director shall be as effective as a single notice signed by
a number of Directors,

being a Director holding an executive office, he 1s dismissed from such office,

he 15 convicted of an indictable offence and the Directors shall resolve that it 1s
undesirable in the interests of the Company that he remains a Director

Retirement by rotation

(A)

(B8)

At each annual general meeting all those Directors, save for the SG Director, who
have held office for three years or more since they were elected or re-elected shall
retire from office by rotation

If the number of Directors due to retire at any annual general meeting by virtue of
Article 23 2(A), when added to the number of other Directors (if any) who wish o
retire and not to offer themselves for re-appointment at such meeting, ts fess than
that number which 1s one third of the total number of the Directors, or If such total
number 15 not divisible by three that number which 1s nearest to but does not
exceed one third (the “Minimum Retirement Number”), then such number of
additional Directors shall retire at such meeting as will increase the total number of
Drrectors so retinng to the Minimum Retirement Number Such additional Directors
shall not include the SG Director and shall be those who, apart from those
otherwise retiring at such meeting, have been longest in office since their last
appointment, but as between persons who became or were last appointed
Directors on the same day those to retire shall (unless they otherwise agree
between themselves) be determined by lot The Directors to retire on each
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occasion under this Article 23 2(B) (both as to number and identity) shall be
determined by the composition of the Board at the start of business on the date of
the notice convening the annual general meeting and no such Director shall be
required to retire or be relieved from retiring by reason of any change in the
number or identty of the Directors after such date but before the close of the
meeting

Eligibility for re-appointment

A Director who retires at an annual general meeting shall be eligible for re-appointment If
he 1s not appointed, or deemed to have been appointed, he shall retain office unti the
meeting appoints someone In his place or, if it does not do so, until the end of the meeting
There shall be circulated with the notice of a resolution to re-appoint a retinng Director
details of any committees of the Board upon which such Director has previously served

Appointment and re-appointment of Directors

The Company at the meeting at which a Director retires under any provision of these
Articles may by ordinary resolution fill the office being vacated by electing thereto the
retinng Diwrector or some other person eligible for appointment In default the retinng
Director shall be deemed to have been re-elected except in any of the following cases

(A) where at such meeting it 1s expressly resolved not to fill such office or a resolution
for the re-election of such Director 1s put to the meeting and lost,

(B)  where such Director has given notice In writing to the Company that he 1s unwilling
to be re-elected,

(C) where the default 1s due to the moving of a resolution in contravention of the next
following Article,

(D) where such Director has attained any retiring age applicable to him as Director

The retirement shall not have effect until the conclusion of the meeting except where a
resolution 1s passed to elect some other person in the place of the retinng Director or a
resolution for his re-election 1s put to the meeting and lost and accordingly a retiring
Director who 1s re-elected or deemed to have been re-elected will continue in office
without a break

Removal of Directors

The Company may in accordance with and subject to the provisions of the Statutes by
ordinary resolution of which special notice has been given remove any Director, other than
the 8G Director, from office (notwithstanding any provision of these Articles or of any
agreement between the Company and such Director, but without prejudice to any claim he
may have for damages for breach of any such agreement) and appoint another person in
place of a Director so removed from office In default of such appointment the vacancy
ansing upon the removal of a Director from office may be filled as a casual vacancy

Casual vacancies

The Company may by ordinary resolution appoint any person to be a Director either to fill
a casual vacancy or as an additional Director Without prejudice thereto the Directors shall
have power at any time so to do, but so that the total number of Directors shall not thereby
exceed the maximum number (if any) fixed by or in accordance with these Articles Any
person so appointed by the Directors shall hold office only until the next general meeting
and shall then be eligible for re-election
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Provided that (1) SG (together with its Affillates) acquires and maintains at all times a
Relevant Shareholding, (n) the Framework Agreement has not been terminated, (n) SG
has not served notice to terminate the Framework Agreement, and (iv) the Warrant 1s
exercised in full by SG, SG 1s enttled from time to time to appoint one non-executive
Director to the Board (a “SG _Director”) and i1s entitled to remove any such Director and
appoint another person in their place The appointment and removal of any SG Director
shall be made by written notice served on the Company Each such appointment and
removal shall take effect iImmediately upon such notice being received by the Company
(save as otherwise specified in such written notice)

Directors’ interests

Board authorisation of conflicts of interest

(A)  The Board may, subject to the quorum and voting requirements in this Article 24 1,
authorise any matter which relates to a situation in which a Director (the “relevant
Director”) has, or can have, a direct or indirect interest which conflicts, or possibly
may conflict, with the interests of the Company and which would, If not so
authorised or otherwise permitted under the 2006 Act or these articles, result In a

breach of duty by the relevant Director under section 175 of the 2006 Act (a
“Conflict™

(B) Any Director (including the relevant Director) may propose that a Conflict be
authorised by the Board Such proposal and any authonsation given by the Board
shall be effected in accordance with the provisions of these Articles

(C} A Director must disclose to the Board

(1) the nature and extent of any Conflict, including the nature and extent of the
interest of the relevant Director,

(2) such additional information known to the relevant Director in relation to the
Conflict as 1s necessary to enable the Board to decide whether or not to
authorise the Conflict, and

(3) such additional information known to the relevant Director in relation to the
Conflict as the Board may request in connection with the decision of the
Board whether or not to authorise the Conflict

(D) Where the Board authorises a Conflict

(1) the relevant Director and any other interested Director will not count towards
the quorum nor vote on any resolution giving such authonsation (and if he
does vote his vote will not be counted),

(2) the Board may (in connection with giving the authonisation or subsequently)
(2) require that the relevant Director 15 excluded from the receipt of

information, participation in discussions (whether at meetings of the
Board or otherwise) relating to the Conflict,

(b) 1mpose upon the relevant Director such other terms for the purpose of
dealing with the Conflict as it may determine, and
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(c) decide that each relevant director may or may not vote or may or may
not be counted In the quorum at any future meeting of directors In
relating to any resolution relating to the Conflict

(together “Relevant Terms”),

(3) each relevant Director will be obliged to comply with any Relevant Terms and
any failure to comply with Relevant Terms by the relevant Director will,
unless such failure 1s authonised by the Board, result in the cessation of any
authonisation by the Board of the Conflict on the Relevant Terms,

(4) the Board may decide that where the relevant Director obtains or has
obtamned (in connectton with the Conflict and otherwise than through his
position as a Dwrector) information that 1s confidential to a third party, the
Director will not be obhiged to disclose that information to the Company, or to
use or apply the information in relaton to the Company's affars in
circumstances where to do so would be a breach of that confidence,

(5) the authonsation may extend to any actual or potential Conflict which can
reasonably be expected to arnse out of the Conflict which has been
authonised,

(6) the Relevant Terms must be recorded in wnting and notified to the relevant
Director (but the authority will be effective whether or not the Relevant Terms
are so recorded and notified), and

(7) the Board may revoke or vary the authorisation at any time but this will not
affect anything done by the relevant Director in accordance with the Relevant
Terms pnior to such revocation or variation and notice of any such revocation
or varniation will be given to the relevant Director (but such revocation or
variation shall be effective whether or not such notice 1s given)

24 2 Declaration of Directors’ interests generally

(A}

(B)

(€)

(0)

Subject to Article 24 2(D), a Director who 1s in any way, directly or indirectly,
interested in a proposed transaction or arrangement with the Company must
declare the nature and extent of that interest

Subject to Article 24 2(D), a Director who 1s In any way, directly or indirectly,
interested 1n an existing transaction or arrangement with the Company must
declare the nature and extent of that interest save to the extent that the interest
has already been declared under Article 24 2(A)

A declaration of interest shall be made at a meeting of the Board or by notice in
writing to the Directors in accordance with section 184 of the 2006 Act or by
general notice in accordance with section 185 of the 2006 Act

A Director need not declare an interest under Article 24 2(A) or 24 2(B)

(1)  of which the Director 1s not aware, or where the Director Is not aware of the
transaction or arrangement in question, and for this purpose a Director Is
treated as being aware of matters of which he ought reasonably to be aware,

(2) to the extent that the other Directors are already aware of it (and for this

purpose the other Directors are treated as aware of anything of which they
ought reasonably to be aware),
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(3) to the extent that it concerns terms of a service contract that have been or
are to be considered by a Board meeting or a committee of the Duwectors
appointed for the purpose under these Articles,

(4) to the extent that it has been the subject of authonsation under Article 24 1,
or

(5) to the extent that where the relevant matter falls within Chapter 4 of Part 10
of the 2006 Act, approval 1s given under that Chapter or the matter 1s one as
to which 1t 1s provided in that Chapter that approval I1s not needed

(E) Subject to the provisions of the 2006 Act and to Articles 24 1 — 24 3, a Director or
proposed or intending director of the Company shall not be disquahfied by such
office from contracting with the Company, either with regard to any office or place
of profit or employment or as vendor, purchaser or in any other manner whatsoever

24 3 Accountability for benefits

A Director shall not, by reason of his office or of the fiduciary relationship established by
reason of his being a director, be accountable to the Company for any remuneration, profit
or other benefit which he (or any connected person as defined in Article 24 5(B) or any
firm with which he 1s associated) derives from or in connection with any Conflict authorised
under Article 24 1 or any matter permitted under Article 24 4 and no such contract,
transaction or arrangement shall be hable to be set aside on such grounds

24 4 Quorum and voting requirements

(A) Provided that a Director has declared his interest in accordance with Article 24 1(C)
or Article 242 and subject to Article 24 1, and, where relevant, subject to
comphiance by the Director with the provisions of the 2006 Act, notwithstanding his
office the Director may

(1) be a party to or in any other way, directly or indirectly, interested in any
transaction or arrangement to which the Company 1s a party or in which the
Company 1s interested, directly or indirectly,

(2) hold any other office or place of profit with the Company (except that of
auditor) in conjunction with his office of Director for such pernod and upon
such terms, including as to remuneration, as the Board may decide,

(3) act by himself or through a firm with which he 1s associated in a professional
capacity for the Company or any other body corporate in which the Company
may be interested (otherwise than as auditor) and if acting for the Company,
he or his firms shall be entitled to remuneration for professional services as If
he were not a director,

(4) be or become a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise be interested in, any body
corporate promoted by the Company or in which the Company may be
interested or as regards which it has any power of appointment, and

(5) be or become a director or other officer of any body corporate in which the
Company does not have a direct or indirect interest in circumstances where
his being or becoming a director or other officer of such body corporate
cannot reasonably be regarded as giving nse to a conflict of interest at the
time of or during his appointment as such a director or other officer
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(B)

Without prejudice to any other prowvision of these Articles, a Director shall not be
counted in the quorum nor vote on any resolution of the Board in respect of any
matter in which he 1s directly or indirectly interested (and If he does vote his vote
will not be counted) Subject to the provisions of the 2006 Act and these Articles,
this prohibition shall not apply to the following matters

(1) a matter where his interest cannot reasonably be regarded as likely to give
rise to a conflict of interest,

(2) a matter to the extent that it has been authorised under Article 24 1, or
(3) a matter where the interest arises only from one or more of the following

(a) any guarantee, secunty or indemnity to such Director in respect of
money lent, or obligations undertaken, by him for the benefit of the
Company or any of its subsidvary undertakings,

(b) any guarantee, security or indemnity to a third party in respect of a debt
or obligation of the Company or any of its subsidiary undertakings In
respect of which such Director has himself given an indemnity or that
he has guaranteed or secured in whole or in part,

(c) any subscription by such Director for shares, debentures or other
securities of the Company or any of its subsidiary undertakings 1ssued
or to be issued pursuant to any offer or invitation to Members or
debenture holders of the Company or any class thereof or to the public
or any section thereof, or any underwriting or sub-underwnting by such
Director of any such shares, debentures or other securities,

(d) such Director 1s interested by wirtue only of his interest in shares or
debentures or other securities of the Company,

(e) any matter or situation concerning any other company (not being a
company in which such Director owns one per ¢ent or more within the
meaning of Article 24 5(B)) in which he 1s interested, directly or
indirectly whether as an officer, shareholder, creditor or otherwise
howsoever,

(f) the adoption, modification or operation of a superannuation fund or
retirement, death or disability benefits scheme or share option scheme,
share incentive scheme or profit sharing scheme that relates both to
Directors and employees of the Company or of any of its subsichary
undertakings and that does not provide any Director as such any
privilege or advantage not generally provided to the employees to
whom such scheme or fund relates, or which has been approved by
HM Revenue and Customs for tax purposes,

(g) any insurance which the Company is empowered, pursuant to Article
39, to purchase and/or maintain for, or for the benefit of, any Directors

of the Company, or any group of persons consisting of or including
Directors of the Company, and

(h) (save In relation to any matter concerning or directly affecting his own
participation therein} the adoption or modification of any other share
option or share incentive scheme of the Company
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(®)

(D)

()

(F)

A Drrector shall not be counted in the quorum nor vote (and If he does vote his vote
will not be counted) on any resoluton of the Board concerning his own
appointment (including the terms thereof) or removal as the holder of any office or
place of profit with the Company or any other body corporate in which the
Company I1s interested

Where arrangements are under consideration by the Board concerning the
appointment (including the terms thereof) or removal of two or more Directors to
offices or places of profit with the Company or any other body corporate in which
the Company I1s interested, a separate resolution may be put in relation to each
Director and in such case each of the Directors concerned shall be entitled to be
counted In the quorum and to vote in respect of each resolution except that
concerning his own appointment and except (in the case of an office or place of
profit with any such other body corporate as aforesaid) where the other body
corporate 1s a body corporate in which the Director owns one per cent or more
within the meaning of Article 24 5(B)

If any question shall arise at any meeting of the Board as to the interest of a
Director or as to the entittement of any Director to be counted in the quorum or to
vote and such question 1s not resolved by the Director voluntanly agreeing to
abstain from voting and not to be counted in the quorum, such question shall be
decided by a resolution of the Board (for which purpose the Director shall not be
counted in the quorum and shall not vote thereon and, if he does vote, his vote will
not be counted) and such resolution shall be final and conclusive

The Board may cause the voting power conferred by the shares in any other body
corporate held or owned by the Company or any power of appointment of the
Company to be exercised in such manner in all respects as it thinks fit, including
the exercise thereof in favour of the appointment of the Directors or any of them to
be directors or officers of such other body corporate, or voting or providing for the
payment of remuneration to the directors or officers of such other body corporate

General provisions relating to conflicts of interest and other interests of Directors

(A)

B

(€)

Subject to the provisions of the 2006 Act the Company may by ordinary resolution
suspend or relax the provisions of Article 24 to any extent or ratfy any matter not
properly authonsed by reason of a contravention of Article 24

A body corporate shall be deemed to be a body corporate in which a Director owns
one per cent or more f and so long as {but only f and so long as) the Director,
together with any person connected with him within the meaning of section 252 of
the 2006 Act (a “connected person”), is (either directly or indirectly) the holder of or
beneficially interested in one per cent or more of any class of the equity share
capital of such body corporate or of the voting rights available to members of such
body corporate For the purpose of this Article 24 5(B) there shall be disregarded
any shares held by a Director or connected person as bare or custodian trustee
and 1n which he or such connected person has no beneficial interest, any shares
comprised in a trust in which the interest of the Director or connected person I1s In
reversion or remainder If and so long as some other person I1s entitled to receive
the income thereof, and any shares compnsed in an authonsed unit trust scheme
in which the Director or connected person s Interested only as a unit holder

Where a body corporate in which a Director holds one per cent or more s
interested in a matter then that Director shall be treated as being interested in that
matter
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(D)  An interest of a connected person will be treated as an interest of the Director and
an interest (whether of his or of a connected person) of which the Director has no
knowledge and of which it 1s unreasonable to expect him to have knowledge shall
not be treated as an interest of his

(E) For the purposes of Article 24, an interest of the appointor of an alternate Director
shall be treated as an interest of the altemate Director, without prejudice to any
interest the alternate Director may otherwise have

(F) For the purposes of Article 24
(1) any reference to a conflict of interest includes a conflict of interest and duty,

and a conflict of duties, and interest includes both direct and indirect interest,
and

references to information known to a Director include information of which the Director
ought reasonably to be aware

Meetings and Proceedings of Directors

Directors' meetings

(A) Subject to the provisions of these Articles the Directors may meet together for the
despatch of business, adjourn and otherwise regulate theirr meetings as they think
fit

(B) Subject always to Article 25 1(A), all or any of the Directors or any committee
thereof may participate in a meeting of the Directors or that committee by means of
a conference telephone or any communication equipment which allows all persons
participating Iin the meeting to hear each other Any person so participating shall be
deemed to be present in person at the meeting and shall be entitled to vote or be
counted in a quorum accordingly Such a meeting shall be deemed to take place
where the largest group of those participating 1s assembled, or, If there 1s no such
group, where the chairman of the meeting 1s then present

Calling Directors’ meetings

Notice of a Board meeting may be given to a Director personally or by word of mouth or
sent to him in wniting or by electronic communication to his last known address or any
other address given by him to the Company for this purpose A Director absent, or
intending to be absent, from the United Kingdom may require the Board to send notices of
Board meetings durning his absence to him in writing or by electronic communication to his
fast known address or to any other address given by him to the Company for this purpose
A Director may waive notice of any meeting either prospectively or retrospectively

Quorum

The quorum necessary for the transaction of the business of the Directors may be fixed
from time to time by the Directors and unless so fixed at any other number shall be two A
meeting of the Directors at which a quorum s present shall be competent to exercise all
powers and discretions for the time being exercisable by the Directors

39




254

255

256

257

Votes

Questions ansing at any meeting of the Directors shall be determined by a majonty of

votes In case of an equalty of votes the charman of the meeting shall have a second or
casting vote

Directors acting during vacancies

The continuing Directors may act notwithstanding any vacancies, but if and so long as the
number of Directors 1s reduced below the minimum number fixed by or in accordance with
these Articles the continuing Directors or Director may act for the purpose of filing such
vacancies or of summoning general meetings, but not for any other purpose If there be no
Directors or Director able or willing to act, then any two members may summon a general
meeting for the purpose of appointing Directors

Chairman and Deputy Chairman

(A) The Directors may elect from theirr number a Charman and a Deputy Chairman (or
two or more Deputy Chairmen) and determine the penod for which each 1s to hold
office If no Chairman or Deputy Chairman shall have been appointed or if at any
meeting of the Directors no Chairman or Deputy Chairrman shall be present within
five minutes after the time appointed for holding the meeting, the Directors present
may choose one of their number to be chairman of the meeting

(B) If at any time there 1s more than one Deputy Chairman the nght in the absence of
the Chairman to preside at a meeting of the Directors or of the Company shall be
determined as between the Deputy Chairmen present (f more then one) by
seniortty In length of appointment as Deputy Chairman or otherwise as resolved by
the Directors

Written and e-mail resolutions

(A) A resolution executed by all the Directors, or by all the members of a committee
constituted under these Articles, shall be as valid and effectual as if it had been
passed at a meeting of the Directors, or (as the case may be) at a meeting of that
committee, which in every case was duly convened and held

(B) For the purposes of this Article

(1) aresolution shall consist of one or more written instruments (iIncluding faxes)
or one or more electronic communications sent to an address specified for
the purpose by the Secretary, or a combination of them, provided that each
such written instrument and electronic communication (if more than one) I1s to
the same effect,

(2) awrtten instrument 1s executed when the person executing it signs i,

(3) an electronic communication 1s executed when the person executing it sends
it provided that it has been authenticated in such manner (if any) as the
Secretary shall prescribe,

(4) the Directors, or (as the case may be) members of a committee constituted

under these Articles, need not execute the same wntten instrument or
electronic communication, and
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(5) a resolution shall be effective when the Secretary certifies that sufficient
evidence has been received by him that the resolution has been executed In
accordance with this Article

Committees and delegation to committees

The Directors may delegate any of their powers or discrettons to committees consisting of
one or more members of their body and (if thought fit} one or more other persons co-opted
as herewnafter provided Any committee so formed shall in the exercise of the powers so
delegated conform to any regulations which may from time to ttme be imposed by the
Directors Any such regulations may provide for or authonse the co-option to the
committee of persons other than Directors and for such co-opted members to have voting
rghts as members of the committee but so that

{A) the number of co-opted members shall be less than one-half of the total number of
members of the committee, and

(B) no resolution of the committee shall be effective unless a majonty of the members
of the committee present at the meeting are Directors, and

(C)  the charrman of each committee shall be a Director and in the case of any equality
of votes the chairman of the committee shall have a second or casting vote

Proceedings of committees

The meetings and proceedings of any such committee consisting of two or more members
shall be governed mutatis mutandis by the provisions of these Articles regulating the
meetings and proceedings of the Directors, so far as the same are not superseded by any
regulations made by the Directors under Article 25 8

25 10 Validity of acts

25 11

All acts done by any meeting of Directors, or of any such committee, or by any person
acting as a Director or as a member of any such committee, shall as regards all persons
dealing in good faith with the Company, notwithstanding that there was some defect in the
appointment of any of the persons acting as aforesaid, or that any such persons were
disqualified or had vacated office, or were not entitled to vote, be as valid as if every such
person had been duly appointed and was qualified and had continued to be a Director or
member of the committee and had been entitled to vote

Executive Committee

The Board shall delegate responsibility for day-to-day running of the business to the
Executive Committee At least a majonty of the executive Dwrectors shall serve as
members of the Executive Committee plus senmor management appointed by the Board as
appropriate The Board shall not delegate, inter alia

(A) any matters that must by law or by the rules of any relevant regulatory bodies be
decided by the Board,

(B) the approval of major changes of business strategy,

(C) the approval of any corporate acquisitions or disposals greater than 10% of the
shareholders capital of the Company and 5% of the market capitalisation of the
Company If listed,

(D) the approval of equity or debt capital raisings or vanations,
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(E)  the approval of quarterly accounts, budgets and forecasts
Nomination Committee

The Company shall at all times have a Nommnation Commuittee which has the responsibility
for leading the process for board appointments (including appointment to the Nomination
Remuneration and Audit Committees) and making recommendations to the board
accordingly A majority of the members of the Nomination Committee, who shall all be
appointed by the Board and of which there shall be a mimmum of two, shall be
Independent Directors One of the Independent Directors shall chair the Nomination
Committee The charman of the Nomination Committee shall not lead the search for his
successor The Nomination Committee shall make recommendations to the Board

regarding board appointments and shall have the power to veto any appointment to the
Board

Remuneration Committee

The Company shall at all times have a Remuneration Committee which has responsibility
for determining the remuneration for all the executive Directors on behalf of the whole
Board The Remuneration Committee shall also recommend and monitor the level and
structure of remuneration for senior management All the members of the Remuneration
Committee, of which there shall be a minimum of two, shall be Independent Directors The
Board shall determine the Independent Directors’ remuneration

Audit Committee

The Company shall at all times have an Audit Committee which has responsibility for
ensuring the interests of shareholders are properly protected in relation to financial
reporting and internal control All the members of the Audit Committee, of which there
shall be a minmum of two, shall be Independent Directors The chairman of the Audit
Committee shall have recent and relevant financial expenence and experttse The core
functions of the Audit Committee are to oversee, assess and review the functions carned
out by the management and the internal and external auditors The Audit Committee’s
main responsibilities are

(A)  to monitor the integrity of the financial statements and any formal announcements
on the Company’s financial performance,

{8) to review the Company's internal controls including internal controls over financial
reporting and nsk management systems,

{C) to monitor/review the effectiveness of the internal audit function,

(D) to make recommendations to the Board on the appointment/removal of the external
auditors and to approve their terms of engagement and remuneration If the Board
does not accept the Audit Committee's recommendation, the committee should
explain its recommendation 1n the annual report and the Board should set out its
reasons for taking a different position,

(E) to monitorfreview the external auditor's independence/objectivity and the
effectiveness of the audit process If non-audit services are provided then the

annual report should explain how objectivity and independence are safeguarded,
and

(2] to review arrangements by which the Company employees can raise concerns
about possible improprieties (‘whistleblowing’) in order to ensure arrangements are
in place for their proportionate/ iIndependent investigation and for follow-up action
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Any disagreements between the Audit Committee and the rest of the Board should be
resolved by the Board Where an issue cannot be resolved, the Audit Committee shall
have the right to include it in its report within the annual report and shall have the right to
retain its legal counsel at the Company's expense

Frequency of Board and Committee meetings

The Board and its Committees shall, except in circumstances as approved by the Audit
Committee, meet as follows

The Board at least six times per year
The Executive Committee monthly

The Nomination Committee at least two times per year
The Remuneration Committee at least two times per year
The Audit Committee at least four times per year

Borrowing Powers

(A)

(8)

(C)

Subject as hereinafter provided and to the provisions of the Statutes the Directors
may exercise all the powers of the Company to borrow money, and to mortgage or
charge its undertaking, property and uncalled capital, and to 1ssue debentures and
other securities, whether outright or as collateral secunty for any debt, liability or
obligation of the Company or of any third party

The Directors shall restrict the borrowings of the Company and exercise all voting
and other nghts or powers of control exercisable by the Company in relation to its
subsidianies incorporated In the United Kingdom so as to secure that the aggregate
amount for the time being remaining undischarged of all moneys borrowed by the
Company andfor any of its subsidiaries incorporated in the United Kingdom
(exclusive of moneys borrowed by the Company from and for the time being owing
to any such subsidiary or by any such subsidiary from and for the time being owing
to the Company or another such subsidiary) shall not, except with the consent of
the Company in general meeting, at any one time exceed

(1) the amount paid up on the Share Capital of the Company for the time being
Issued, plus

(2) the aggregate of the sums for the time being standing to the credit of the
capital and revenue reserves (including share premium account and
undistnibuted profts but excluding amounts set aside for taxation) of the
Company and s subsidianes incorporated in the United Kingdom as
appearing in the latest audited accounts of those companies

For the purposes of the said imuts

(1) the 1ssue of debentures shall be deemed to constitute borrowing
notwithstanding that the same may be 1ssued in whole or in part for a
consideration other than cash,

(2) moneys borrowed for the purpose of repaying or redeeming (with or without
premiumy) in whole or in part any other borrowed moneys falling to be taken
nto account and intended to be applied for such purpose within six months
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after the borrowing thereof shall not dunng such penod, except to the extent
so applied, themselves be taken into account,

(3) any amounts borrowed from bankers or others for the purpose of financing
any contract up to an amount not exceeding that part of the price receivable
under such contract which 1s guaranteed or insured by the Export Credits
Guarantee Department or other ike instituhion carrying on a similar business
shall be deemed not to be borrowed moneys,

(4) borrowed moneys expressed in or calculated by reference to a currency
other than sterling shall be translated into sterling by reference to the rate of
exchange used for the conversion of such currency in the latest audited
balance sheet of the relevant company or, if the relevant currency was not
thereby involved, by reference to the rate of exchange or approximate rate of
exchange ruling on such date and determined on such basis as the auditors
may determine or approve

(D)  No person dealing with the Company or any of its subsidiaries shall be concerned
to see or enquire whether the said imit 1 observed and no debt incurred or
secunty given in excess of such imit shall be invalid or ineffectual unless the
lender or the recipient of the security had, at the time when the debt was incurred
or secunty given, express notice that the said hmit had been or would thereby be
exceeded

General Powers of Directors

General powers of the Directors

The business and affairs of the Company shall be managed by the Directors, who may
exercise all such powers of the Company as are not by the Statutes or by these Articles
required to be exercised by the Company in general meeting, subject nevertheless to any
regulations of these Articles, to the prowisions of the Statutes and to such regulations,
being not inconsistent with the aforesaid regulations or provisions, as may be prescnbed
by special resolution of the Company, but no regulation so made by the Company shall
invalidate any prior act of the Directors which would have been valid If such regulation had
not been made The general powers given by this Article shall not be imited or restricted
by any special authonty or power given to the Directors by any other Article

Local boards

The Directors may establish any local boards or agencies for managing any of the affairs
of the Company etther in the Umited Kingdom or elsewhere, and may appoint any persons
to be members of such local boards, or any managers or agents, and may fix therr
remuneration, and may delegate to any local board, manager or agent any of the powers,
authorities and discretion vested in the Directors, with power to sub-delegate, and may
authorise the members of any local boards, or any of them, to fill any vacancies therein,
and to act notwithstanding vacancies, and any such appointment or delegation may be
made upon such terms and subject to such conditions as the Directors may think fit, and
the Drrectors may remove any person so appointed and may annul or vary any such
delegation, but no person dealing in good faith and without notice of any such annulment
or vanation shail be affected thereby

Attorneys

The Directors may from time to time and at any time by power of attoney or otherwise
appoint any company, firm or person or any fluctuating body of persons, whether
nominated directly or indirectly by the Directors, to be the attorney or attorneys of the
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Company for such purposes and with such powers, authonties and discretions (not
exceeding those vested In or exercisable by the Directors under these Articles) and for
such period and subject to such condittons as they may think fit and any such power of
attorney may contain such provisions for the protection and conventence of persons
dealing with any such attorney as the Directors may think fit, and may also authonse any

such attorney to sub-delegate all or any of the powers, authorties and discretions vested
In hum

Branch registers

Subject to and to the extent permitted by the Statutes, the Company, or the Directors on
behalf of the Company, may cause to be kept in any terntory a branch register of
members resident in such territory, and the Directors may make and vary such regulations
as they may think fit respecting the keeping of any such register

Signature on financial instruments

All cheques, promissory notes, drafts, bills of exchange, and other negohtiable or
transferable instruments, and all receipts for moneys paid to the Company, shall be signed,
drawn, accepted, endorsed, or otherwise executed, as the case may be, In such manner
as the Directors shall from time to time by resolution determine

Records

The Board shall cause minutes or records to be made in books or any computenised or
other information retrieval system provided for the purpose

(A) of all appointments of officers made by the Board,

(B) of the names of the Directors present at each meeting of the Board or committee of
the Board, and

{C) of all resolutions and proceedings at all meetings of the Company, of the holders of

any class of shares in the Company, of the Board and of any committee of the
Board

Pensions

The Board on behalf of the Company may, subject to the provisions of the 2006 Act,
exercise all the powers of the Company to grant and pay pensions, annuities, gratuities,
superannuation or other allowances and benefits in favour of any person, including any
Director or former Director, or the relations or dependants of any Director, or former
Director and, for the purpose of providing any such benefit or allowance, shall have power
to contribute to any scheme or fund or to pay premiums In respect thereof

Secretary

The Secretary shall be appointed by the Directors on such terms and for such penod as
they may think fit Any Secretary so appointed may at any time be removed from office by
the Directors, but without prejudice to any claim for damages for breach of any contract of
service between him and the Company If thought fit two or more persons may be
appointed as joint secretaries The Directors may also appoint from time to time on such
terms as they may think fit one or more deputy secretanes, assistant secretanes and
deputy assistant secretaries A signature or attestation or certification of or on any
document by a deputy, assistant or deputy assistant secretary in that capacity shall in
favour of any person dealing with the Company on the faith thereof be as effective as iIf it
were the signature or attestation or certification of or on such document by the Secretary
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Authentication of Documents

Any Director or the Secretary or any person appointed by the Directors for the purpose
shall have power to authenticate any documents affecting the constitution of the Company
and any resolutions passed by the Company or the Directors or any committee, and any
books, records, documents and accounts relating to the business of the Company, and to
certify copies thereof or extracts therefrom as true copies or extracts; and where any
books, records, documents or accounts are elsewhere than at the Office the local
manager or other officer of the Company having the custody thereof shall be deemed to
be a person appointed by the Directors as aforesaid A document purporting to be a copy
of a resolution, or an extract from the minutes of a meeting, of the Company or of the
Directors or any committee which 1s certified as aforesaid shall be conclusive evidence in
favour of all persons dealing with the Company upon the faith thereof that such resolution
has been duly passed or, as the case may be, that any minute so extracted I1s a true and
accurate record of proceedings at a duly constituted meeting

Reserves

The Board may, before recommending any dividend, set aside out of the profits of the
Company such sums as it thinks proper as reserves which shall, at the discretion of the
Board, be applicable for any purpose to which the profits of the Company may be properly
applied and pending such application may, also at such discretion, either be employed n
the business of the Company or be invested in such investments as the Board may from
time to time think fit The Board may also, without placing the same to reserve, carry
forward any profits that 1t may think 1t prudent not to distribute

The Seal
General provisions about seals

(A) The Directors shall provide for the safe custody of the Seat and any Secunties Seal,
and neither shall be used without the authority of the Directors or of a committee
authorised by the Directors in that behalf

(B)  Affixing any seal of the Company (including the Seal, any Securities Seal and any
other seal) to an instrument shall include

(1) impressing that seal by mechanical means, or printing that seal or a facsimile
of it, on the instrument,

(2) applying that seal or a facsimile of it by any other means to the instrument

(C)  Every instrument to which the Seal shall be affixed shall be signed autographically
by one Director and the Secretary or by two Directors or by a Director in the
presence of a witness who attests the signature, save that as regards any
certficates for shares or debentures or other securities of the Company the
Directors may by resolution determtne that such signatures, or either of them, shall
be dispensed with or affixed by some method or system of mechanical signature

(D) The Secunties Seal shall be used only for sealng securties issued by the
Company and documents creating or evidencing securities so 1ssued Any such

secunties or documents sealed with the Securities Seal shall not require to be
signed

(E) Where the Statutes so permit, any instrument signed by one Director and the
Secretary or by two Directors or by two Directors or by a Director in the presence
of a witness and expressed to be executed by the Company shall have the same
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effect as If executed under the Seal, provided that no instrument shall be so signed
which makes It clear on its face that it 1s intended by the person or persons making
it to have effect as a deed without the authonty of the Directors or of a committee
authonsed by the Directors in that behalf

302 Official seals abroad
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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 Directors

Dividends
Powers and rights in respect of dividends

(A) The Company may by ordinary resolution declare dividends but no such dividend
shall exceed the amount recommended by the Directors

(B) The Directors may also from time to time declare and pay dividends on shares of
any class of such amounts and on such dates and in respect of such penods as
they think fit

(C) Dividends may be declared and paid In any currency or currencies that the
Directors shall determine, provided that

(1) the Directors shall announce a sterling equivalent for any dividend declared
in another currency, which sterling equivalent shall be determined in
accordance with Article 31 3(B), and

(2) holders of Ordinary Shares shall be entitied to be paid dividends in sterling

(D)  When declaring a dwvidend the Company or the Directors may identfy either
generally or In relation to any particular group or groups of shareholders the funds
from which it 1s proposed that the dividend will be paid

Payment of fixed dividends

If and so far as In the opinion of the Directors the profits of the Company justify such
payments, the Directors may declare and pay the fixed dividends on any class of shares
carrying a fixed dividend expressed to be payable on fixed dates on the half-yearly or
other dates prescribed for the payment thereof and may also from time to time pay interm
dividends on shares of any class of such amounts and on such dates and in respect of
such periods as they think fit

Supplementary rules relating to dividends

(A) Unless and to the extent that the nghts attached to any shares, the terms of 1ssue
thereof or these Articles otherwise prowvide, all dividends shall (as regards any
shares not fully paid throughout the period in respect of which the dividend 1s paid)
be apportioned and paid pro rata according to the amounts paid on the shares
during any portion or portions of the penod in respect of which the dividend 1s paid
For the purposes of this Article no amount pard on a share in advance of calls shall
be treated as paid on the share

(B) For the purposes of the calculation of the amount receivable in respect of any
dividend, the rate of exchange to be used to determine the relevant currency
equivalent of any sum payable as a dwvidend shall be such market rate (whether
spot or forward) selected by the Directors as they shall consider appropriate ruling
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at the close of business in London on the date which I1s the business day last
preceding

(1) in the case of a dividend to be declared by the Company in general meeting,
the date on which the Directors publicly announce ther intention to
recommend that specific dividend, and

(2) In the case of any other dividend, the date on which the Directors publicly
announce their intention to pay that specific dividend

Provided that where the Directors consider the circumstances to be appropnate
they shall determine such relevant currency equivalent of any sums payable as a
dividend by reference to such market rate or rates or the mean of such market
rates prevailing at such ime or times or on such other date or dates, in each case
falling before the time of the relevant announcement, as the Directors may in thewr
discretion select

Limitation on dividends

No dividend shall be paid otherwise than out of profits available for distribution under the
provisions of the Statutes

Acquired profits

Subject to the provisions of the Statutes, where any asset, business or property is bought
by the Company as from a past date the profits and losses thereof as from such date may
at the discretion of the Directors in whole or in part be carrned to revenue account and
treated for all purposes as profits or losses of the Company Subject as aforesaid, if any
shares or securities are purchased cum dividend or interest, such dividend or interest may
at the discretion of the Directors be treated as revenue, and it shall not be obligatory to
capitalise the same or any part thereof

No interest on dividends

No dividend or other moneys payable on or in respect of a share shall bear interest as
against the Company

Retention of dividends

(A) The Directors may retain any dividend or other moneys payable on or in respect of
a share on which the Company has a lien and may apply the same in or towards
satisfaction of the debts, habilities or engagements in respect of which the lien
exists

(B) The Directors may retain the dividends payable upon shares in respect of which
any person is under the provisions as to the transmission of shares hereinbefore
contained entitled to become a member, or which any person 1s under those
provisions entitled to transfer, until such person shall become a member In respect
of such shares or shall transfer the same

Waiver of dividends

The waiver in whole or in part of any dividend on any share by any document (whether or
not under seal) shall be effective only If such document 1s signed by the shareholder (or
the person entitled to the share in consequence of the death or bankruptcy of the holder)
and delivered to the Company and if or to the extent that the same 1s accepted as such or
acted upon by the Company
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Unclaimed dividends

The payment by the Directors of any unclaimed dividend or other moneys payable on or In
respect of a share into a separate account shall not constitute the Company a trustee in
respect thereof and any dividend unclaimed after a period of twelve years from the date of
declaration of such dividend shall be forfeited and shall revert to the Company

Non-cash dividends

The Company may upon the recommendatton of the Directors by ordinary resolution direct
payment of a dividend in whole or in part by the distnbution of specific assets (and in
particular of paid-up shares or debentures of any other company) and the Directors shall
give effect to such resolution In addition the Directors may direct payment of any dividend
in whole or in part by the distnbution of Designated Shares If at any tme and from time to
time there have been, or will be, allotted any shares which are Designated Shares, and
the Directors resolve to allot to any person any Ordinary Shares (whether or not pursuant
to an existing obligation of the Company) the Directors may, if and so far as in the opinion
of the Directors the profits of the Company justify such payments either at the time of
such allotment or at any time thereafter, resolve that there be paid to the registered holder
of such Ordinary Shares as at the close of business (or at such other time as the Directors
may determine) on such date as the Directors may specify a dividend to be paid by the
distnbution of Designated Shares in such amount and manner as will secure that such
holder will receive one Designated Share for each Ordinary Share held by hm Where any
difficulty anses In regard to such distribution, the Directors may settle the same as they
think expedient and in particular may i1ssue fractional certificates, may fix the value for
distribution of such specific assets or any part thereof, may determine that cash payments
shall be made to any members upon the footing of the value so fixed in order to adjust the
nghts of all parties and may vest any such specific assets in trustees as may seem
expedient to the Directors The Directors may in relation to any such distnbution of
Designated Shares authorise any person to enter on behalf of all the members interested
into an agreement with the relevant Designated Subsidiary whereby such members agree
to become members and to be bound, In respect of therr holdings of Designated Shares
from time to time, by the memorandum and Articles of assoctation (as amended from time
to time) of such Designated Subsidiary and each mandate or other instruction relating to
the payment of dividends or making of distnbutions by the Company, end which 1s in force
at the time of determining entittement to any distribution of Designated Shares, shall,
unless and until revoked, become a valid and binding mandate or other instruction to such
Designated Subsidiary in respect of any dividend or other distribution paid or made by it,
and any agreement made under the authority given to the Directors pursuant to this Article
shall be effective and binding on all concerned

Payment mechanisms for dividends

(A) Any dividend or other moneys payable in cash (whether in sterling or foreign
currency pursuant to provision made under these Articles) on or In respect of a
share may be paid by cheque or warrant sent through the post to the registered
address (or in the case of an Approved Depositary, subject to the approval of the
Directors, such persons and postal addresses as an Approved Depositary may
direct) of the member or person entitled thereto (or, If two or more persons are
registered as joint holders of the share or are entitled thereto in consequence of
the death or bankruptcy of the holder, to any one of such persons) or to such
person and such postal address as such member or person or persons may in
writing direct Every such cheque or warrant shall be made payable to, or to the
order of, the person to whom it 1s sent or to such person as the holder or joint
holders or person or persons entitled to the share in consequence of the death or
bankruptcy of the holder may direct and payment of the cheque or warrant by the
banker upon whom it 1s drawn shall be a good discharge to the Company If any
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(B)

such cheque or warrant has or shall be alleged to have been lost, stolen or
destroyed, the Directors may, on request of the person entitled thereto, i1ssue a
replacement cheque or warrant subject to comphance 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 Directors may think fit Every such
cheque or warrant shall be sent at the nsk of the person entitled to the money
represented thereby If on three consecutive occasions cheques or warrants In
payment of dividends or other moneys payable on or in respect of any share have
been sent through the post in accordance with the provisions of this Article but
have been returned undelivered or left uncashed during the periods for which the
same are vald, the Company need not thereafter despatch further cheques or
warrants in payment of dividends or other moneys payable on aor in respect of the
share in question untl the member or other person entitied thereto shall have
communicated with the Company and supplied in wnting to the Transfer Office a
postal address for the purpose

Where an Approved Depositary approved by the Directors for the purposes of this
Article has elected or agreed pursuant to provision made under these Articles to
receive dividends in a foreign currency, the Directors may n ther discretion
approve the entering into of arrangements with such Approved Depositary to
enable payment of the dividend to be made to such Approved Depositary in such
foreign currency for value on the date on which the relevant dividend i1s paid, or
such later date as the Directors may determine

Payment of dividends to joint shareholder

If two or more persons are registered as joint holders of any share, or are entitied jointly to
a share in consequence of the death or bankruptcy of the holder, any one of them may

give effectual receipts for any dividend or other moneys payable or property distnibutable
on or In respect of the share

Dividend re-investment plans

(A)

The Directors may with the prior sanction of an ordinary resolution of the Company
implement and mamntain in accordance with the terms and condiions of such
resolution but otherwise as the Directors may determine from time to time a share
dividend or distribution reinvestment plan or plans for the benefit of the holders of
Ordinary Shares of the Company whereby such holders may be given one or more
of the following options namely

(1) instead of taking the net cash amount due to them in respect of any dividend
(or any part thereof) declared or payable on all or any Ordinary Shares held
by them either to invest such cash in subscrnbing for unissued Ordinary
Shares in the capital of the Company payable in full or by instalments or in
paying up n full or by instalments any unpatd or partly pard Ordinary Shares
held by them on the terms of any such plan, or

(2) nstead of taking the net cash amount due to them in respect of any dividend
(or any part thereof) declared or payable on all or any Ordinary Shares held
by them to elect to receive new Ordinary Shares In the capital of the

Company credited as fully paid on the terms and conditions of any such plan,
or

(3) to forego ther entitlement to any dividend (or any part thereof) declared or

payable on all or any Ordinary Shares held by them and to take instead fully
paid bonus Ordinary Shares on the terms and conditions of any such plan, or
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(D)

(E)

(F)

(4) any other option In respect of the whole or any part of any dividend on all or
any Ordinary Shares held by them as the Directors shall determine

Where In the case of any plan such as those contemplated in sub-paragraphs
31 13(A)(2) and 31 13(A)(3) above, holders of Ordinary Shares are not entitled to
payment of a cash dividend (otherwise than In respect of fractional entittements),
the plan may provide for them to receive allotments of Ordinary Shares credited as
fully pard having a value of more than the net cash amount which would otherwise
be due to them in respect of the relevant dividend but not exceeding a value
equivalent to the sum of the net cash amount of the dividend together with the
assoclated tax credit (as defined in paragraph 31 13(H) below).

The Directors may in their discretion suspend or terminate or modify in any manner
consistent with these Articles or the sanctioning resolution any such plan which 1s
In operation

For the purposes of any such plan the Directors may capitalise out of such of the
sums standing to the credit of any of the Company's reserve accounts (including
any share premium account, capital redemption reserve or any other
undistributable reserve) or any of the profits available for distnbution under the
provisions of the Statutes and which could otherwise have been applied in paying
dividends In cash as the Directors may determine, a sum equal to the aggregate
nominal amount of any Ordinary Shares to be allotted under any such plan and
shall apply the same 1n paying up In full the appropriate number of unissued
Ordinary Shares for allotment and distribution credited as fully paid up to and
amongst the holders of Ordinary Shares enttled to the same The Directors may
do all acts and things considered necessary or expedient to give effect to any such
capitalisation and may authorise any person on behalf of all the holders of Ordinary
Shares entitled to the same to enter into an agreement with the Company providing
for any such capitalisation and matters incidental thereto and any agreement made
under such authority shall be effective and binding on all concerned

No fraction of any share shall be allotted The Directors may make such provisions
as they think fit for any fractional enttlements including provisions whereby, In
whole or in part, the benefit thereof accrues to the Company and/or under which
fractional entitlements are accrued and/or retained and in each case accumulated
on behalf of any shareholder and such accruals or retenttons are applied to the
allotment (by reference to the aggregate net cash amount thereof or value
equwvalent to the sum of the aggregate net cash amount thereof together with the
assoclated tax credit which it would have attracted if paid as a dividend) by way of

bonus to or cash subscription on behalf of such shareholder of fully paid Ordinary
Shares

The Directors shall notify the holders of Ordinary Shares of the terms and
conditions of any such plan and shall make available or provide to them forms of
election so that they may exercise the rights granted

The power conferred under this Article and by any authonty given by the
Shareholders shall not be exercised unless the Company shall then have

(1) sufficient unissued shares in the capital of the Company capable of being
issued as Ordinary Shares, and

(2) if any shares are to be allotted other than for cash, sufficient profits available

for distnbution or reserves standing to the credit of an appropriate account to
give effect to the terms of any such plan
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(G)  The Directors may n their discretion on any occasion determine that any such plan
shall not be made available to Ordinary Shareholders resident within or beyond
specified terntories or junsdictions or in respect of Ordinary Shares held by an
Approved Depositary or in respect of Ordinary Shares the dvidends on which are
payable or hable to be payable in a currency other than US dollars or sterling
pursuant to provision made under these Articles

(HY ‘"associated tax credit" means for the purposes of this Article and any plan the tax
credit which would be available to the recipient of a dividend under Section 231 of
the Income and Taxes Act 1988 on the assumption that such recipient 1s an
individual resident in the UK for UK taxation purposes

Capitalisation of Profits and Reserves

The Directors may, with the sanction of an ordinary resolution of the Company, capitalise
any sum standing to the credit of any of the Company's reserve accounts (inciuding any
share premium account, capital redemption reserve or other undistnibutable reserve) or
any sum standing to the credit of profit and loss account by appropriating such sum to the
members who would have been entitled to it if it were distnbuted by way of dividend on the
Ordinary Shares and in the same proportions and applying such sum on therr behalf in
paying up n full unissued Ordinary Shares (or, subject to any special rights previously
conferred on any shares or class of shares for the time being 1ssued, umssued shares of
any other class not being redeemable shares) for allotment and distribution credited as
fully paid up to and amongst them as bonus shares In the proportions aforesaid The
Directors may do all acts and things considered necessary or expedient to give effect to
any such capitalisation, with full power to the Directors to make such provisions as they
think fit for any fractional entitlements which would arise on the basts aforesaid (including
provisions as to the date or dates by reference to which the entitlement of such members
1S to be determined and provisions whereby fractional entittements are disregarded or the
benefit thereof accrues to the Company rather than to the members concerned) The
Directors may authonse any person 1o enter on behalf of all the members interested into
an agreement with the Company providing for any such capitalisation and matters
Incidental thereto and any agreement made under such authonty shall be effective and
binding on all concerned

Accounts

The Board shall ensure accounting records are kept in accordance with the 2006 Act The
accounting records shall be kept at the Office or, subject to the provisions of the 2006 Act,
at such other place or places as the Board may think fit and shall always be open to
inspection by the officers of the Company No member (other than an officer of the
Company) shall have any nght to inspect any accounting records except as conferred by
law or authonsed by the Board or by ordinary resolution of the Company

A copy of the Company's annual accounts and report shall be sent to each person entitied
thereto in accordance with the requirements of the 2006 Act

Where permitted by the 2006 Act, the Company may send a summary financial statement,

prepared in accordance with the 2006 Act, to the persons referred to in Article 332
instead of the Company's annual accounts and reports
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Auditors
Defective appointment of auditors

Subject to the provisions of the Statutes, all acts done by arty person acting as an auditor
shall, as regards all persons dealing in good faith with the Company, be vald,
notwithstanding that there was some defect in his appointment or that he was at the time
of his appointment not qualified for appointment or subsequently became disqualified

Auditors’ rights

An auditor shall be entitled to attend any general meeting and to receive all notices of and
other communications relating to any general meeting which any member 1s entitled to
receive and to be heard at any general meeting on any part of the business of the meeting
which concerns him as auditor

Notices

Service of notices and documents

(A) Any notice or document (including a share certificate) may be served on or
deltvered to any member by the Company either personally or by sending it
through the post in a prepaid cover (in such form as any Director or the Secretary
may determine) addressed to such member at his registered address, or (if he has
no registered address within the United Kingdom) to the postal address, if any,
within the United Kingdom supplied by him to the Company as his address for the
service of notices, or by delivering it to such address addressed as aforesaid In
the case of a member registered on a branch register any such notice or document
may be posted either in the United Kingdom or in the territory in which such branch
register iIs maintained

(B) Where a notice or other document 1s served or sent by post, service or delivery
shall be deemed to be effected at the expiration of forty-eight hours after the time
when the cover containing the same 1s posted and In proving such service or
delivery it shall be sufficient to prove that such cover was properly addressed,
stamped and posted

(C) The Company may also, subject to the provisions of the Statutes, give or send to
any members any notice or other document (excluding a share certficate) by
electronic communication where

(1) the Company and that member have agreed to the use of electronic
communtcation for sending copies of documents to the member and

(a) the documents are documents to which the agreement applies, and

{b) copies of the documents are sent using electronic communication to
such address for to one of such addresses f more than one) as may for
the time being be notified by the member to the Company for that
purpose or

(2) the Company and that member have agreed to that member having access
to documents on a website (instead of the documents being sent to hum) and

(a) the documents are documents to which the agreement applies, and

53




352

353

{b) the member 15 notified in a manner for the time being agreed for the
purpose between the member and the Company of

(1)  the publication of the documents on a website,
()  the address of that website,

(m) the place on that website where the documents may be accessed
and how they may be accessed, and

(v) the penod of time for which the documents will be available on
the website, which must be for a penod of not less than twenty-
one days from the date of notfication or, If later, until the

conclusion of any general meeting to which the documents relate,
and

(3) the documents are published on that website throughout the perod referred
to In sub-paragraph 35 1(C)(2)(b)(iv} above, provided that, if the documents
are published on that website for a part but not all of such pernod, the
documents wili be treated as pubhshed throughout that period if the failure to
publish those documents throughout that penod 1s wholly attnbutable to
circumstances which it would not be reasonable to have expected the
Company to prevent or avoid

{D) Where a notice or other document i1s given or sent by electronic communication, it
shall be deemed to have been given or sent at the expiration of two hours from the
time 1t was sent to an address supplied by the member or of notification to the
member of its publication on a website Proof that a notice or other document given
or sent by electronic communication was given or sent in accordance with current
guidance 1ssued by the Institute of Chartered Secretaries and Administrators shall
be conclusive evidence that the notice or document was sent or given

Notices to joint shareholders

Any notice given to that one of the joint holders of a share whose name stands first in the
Register of members in respect of the share shall be sufficient notice to all the joint
holders in their capacity as such

Notices to successors of shareholders

A person entitled to a share in consequence of the death or bankruptcy of a member upon
supplying to the Company such evidence as the Directars may reasonably require to show
his title to the share, and upon supplying also a postal address for the service and delivery
of notices and documents, and, if he wishes, an address for the service and delivery of
electronic communications, shall be entitled to have served upon or delivered to him at
any address given by him any notice or document to which the member but for his death
or bankruptcy would have been entitled, and any such service or delivery shall for all
purposes be deemed a sufficient service or delivery of such notice or document on all
persons interested (whether jontly with or as claiming through or under him) in the share
Save as aforesaid any notice or document delivered or sent to a member in accordance
with these Articles shall, notwithstanding that such member be then dead or bankrupt or in
quidation, and whether or not the Company have notice of his death or bankruptcy or
iquidation be deemed to have been duly served or delivered in respect of any share
registered in the name of such member as sole or first-named joint holder
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Loss of entitlement to notices

A member who has not supplied to the Company a postal address for the service of
notices or an address for the service of notices by electronic communication, shall not be
entitled to receive notices from the Company [f on three consecutive occasions a notice to
a member has been returned undelivered, such member shall not thereafter be entitled to
receive notices from the Company until he shall have communicated with the Company
and supplied 1in wnting to the Transfer Office a new registered address, or a postal
address for the service of notices, or shall have informed the Company, in such manner as
may be specified by the Company, of an address for the service of notices by electronic
communication For these purposes, a notice sent by post shall be treated as returned
undelivered If the notice 1s sent back to the Company (or its agents), and a notice sent by
electronic communication shall be treated as returned undelivered if the Company (or its
agents) received notification that the notice was not delivered to the address to which it
was sent

Service of notices when post disrupted

If at any time by reason of the suspension or curtaiment of postal services the Company
Is unable effectively to convene a general meeting, a general meeting may be convened
by a notice advertised on the same date in at least two leading dally newspapers with
appropnate circulation, and such notice shelf be deemed to have been duly served on all
members entitled thereto at noon on the day when the advertisement appears In any
such case the Company may still serve notices by electronic communication, subject
always to the Statutes, and shall send confirmatory copies of the notice by post to
members to whom it was not sent by electronic communication if at least seven days prior
to the meeting the posting of notices to addresses agatn becomes practicable

Savings

Nothing in any of the preceding five Articles shall affect any requirement of the Statutes
that any particular offer, notice or other document be served in any particular manner

Employees

The Board may by resolution exercise any power conferred by the 2006 Act to make
provision for the benefit of persons employed or formerly employed by the Company or
any of its subsidiaries in connection with the cessation or the transfer to any person of the
whole or part of the undertaking of the Company or any subsichary

Winding Up
Petitioning for winding-up

The Directors shall have power in the name and on behalf of the Company to present a
petition to the Court for the Company to be wound up

Powers of Liquidator

If the Company shall be wound up (whether the hquidation 1s voluntary, under supervision
or by the Court) the Liquidator may, with the authority of a special resolution divide among
the members in specie or kind the whole or any part of the assets of the Company and
whether or not the assets shall consist of property of one kind or shall consist of properties
of different kinds, and may for such purpose set such value as he deems far upon any
one or more class or classes of property and may determine how such division shall be
carned out as between the members or different classes of members The Liquidator may,
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with the like authonity, vest any part of the assets in trustees upon such trusts for the
benefit of members as the Liquidator with the hke authonty shall think fit, and the
lquidation of the Company may be closed and the Company dissolved, but so that no
contnbutory shall be compelled to accept any shares or other property in respect of which
there 1s a hability

Indemnity

Subject to the 2006 Act, but without prejudice to any indemnity to which any person
referred to n this Article 38 1 may otherwise be entitled, the Company shall indemnify a
relevant director or other officer (excluding any present or former auditor) of the Company
or of an associated company out of the Company's assets against

{A) any habiity incurred by such a person in connection with any neghgence, default,
breach of duty or breach of trust in relation to the Company or an associated
company,

(B) any hability incurred by such a person in connection with the activities of the
Company or an associated company n its capacity as a trustee of an occupational
pension scheme (as defined in section 235(6) of the 2006 Act), and

(C)  any other hability incurred by such a person as an officer of the Company or of an
associated company

Subject to the 2006 Act, the Company may provide any relevant director or other officer
(excluding any present or former auditor) of the Company or of an associated company
with funds to meet expenditure incurred or to be incurred by him in connection with any
proceedings or application relating to a hability referred to in Article 38 1 and otherwise
may take any action to enable any such person to avoid incurnng such expenditure

In this Article 38 and in Article 39

{A) comparves are associated if one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate, and

{B) a 'relevant director means any director, alternate director or former director,
Secretary of the Company or of an associated company

Insurance

The Board may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant director or other officer (excluding any auditor) of
the Company or of an associated company In respect of any relevant loss

In this Article 39, ‘relevant loss’ means any loss or hability which has been or may be
incurred by a relevant director or other officer (excluding any present or former auditor) in
connection with that person’'s duties, powers or office in relation to the Company, any
associated company or any pension fund or employees’ share scheme of the Company or
of any associated company

No recognition of trusts etc

Except as ordered by a court of competent junsdiction or as required by law no person
shall be recognised by the Company as holding any share, including a share warrant or
any nght to a share upon any trust and (except only as otherwise provided by these
Articles or as ordered by a court of competent junsdiction or as required by law) the
Company shall not be bound by or required In any way to recognise (even when having
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notice thereof) any equitable, contingent, future or partial interest in any share or any
interest in any fractional part of a share or any other right in respect of any share except

an absolute right to the entirety thereof in the registered holder or a person entitled to
registration thereof
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