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{a)

PRELIMINARY

Model regulations do not apply

None of the regulations in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985, as amended shall apply to the Company

Interpretation

n these articles, unless the contrary intention appears

0

the following defimitions apply
Act means the Companies Act 2006,

these articles means these articles of association, as from time to time
altered,

Bearer Shares has the meaning given to it in Schedule to these articles,
board means the board of directors for the time being of the Company,
Certificates has the meaning given to it in Schedule1 to these articles,

clear days means, in relation to the period of a notice, that period excluding
the day when the notice 1s given or deemed to be given and the day for which

it s given or on which it 1s to take effect,

committee means a committee of the board and non board committee
including committee of executives,

communication has the same meaning as in the Electrormc Communications
Act 2000,

Company means |CICI Bank UK pic,
director means a director for the time being of the Company,

dividend payment date has the meaning given to it Schedule1 to these
articles,

dividend period has the meaning given to it in Schedule1 to these articles,

Dotlar Business Day has the meaning given to it in Schedule1 to these
articles,

Dollars has the meaning given to it in Schedule1 to these articles,

electronic communication has the same meaning as in the Electronic
Communications Act 2000,

holder in relation to any share means the member whose name 1s entered Iin
the register as the holder of that share,




(n

Non-cumulative Perpetual Callable Preference Shares has the meaning
given to it in article 16(a),

Notice of Redemption has the meaning given to 1t in article 16(d),
office means the registered office for the time being of the Company,
paid up means paid up or credited as paid up,

person entitled by transmission means a person whose entitlement to a
share in consequence of the death or bankruptcy of a member or of any other
event giving nse to its transmission by operation of law has been noted In the
register,

Redemption Date has the meaning given to it in article 16(d),

register means either or both of the i1ssuer register of members and the
Operator register of members,

Registered Shares has the meaning given to it in Schedule 1 to these articles

relevant system means a computer-based system, and procedures, which
enable title to units of a security to be evidenced and transferred without a
written instrument, pursuant to the Uncertificated Secunties Regulations
2001,

seal means any common seal of the Company or any official seal or
secunties seal which the Company may have or be perrmitted to have under
the Statutes,

secretary means the secretary of the Company or, If there are joint
secretaries, any of the joint secretaries and includes an assistant or deputy
secretary and any person appointed by the board to perform any of the duties
of the secretary of the Company,

Statutes means the Act, the Uncertificated Secunties Regulations 2001 and
every other statute, statutory instrurnent, regulation or order for the time being
in force concerning companies registered under the Act,

The depository has the meaning given to it in Schedule 1 to these articles

treasury shares means those shares held by the Company in treasury in
accordance with section 724 of the Act,

UKLA means the UK Listing Authonity,
Warrant has the meaning given to it in Schedule 1 to these articles, and

working days means a day (other than a Saturday or Sunday) on which
banks are generally open in London for normal business,

any reference to an uncertificated share, or to a share heing held In
uncertificated form, means a share title to which may be transferred by means
of a relevant system, and any reference to a certificated share means any
share other than an uncertificated share,
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{m)

(v)

(v)

(v1)

(v}

(i)

(1x)

(x)

(x1)

{xu)

()

any other words or expressions defined in the Act or, If not defined in the Act,
in any other of the Statutes (in each case as in force on the date of adoption
of these articles) have the same meaning In these articles except that the
word company includes any body corporate,

any reference In these articles to any statute or statutory provision includes a
reference to any modification or re-enactment of i for the ime being in force,

words tmporting the singular number include the plural number and vice
versa, words importing one gender include the other gender and words
importing persens include bodies corporate and unincorporated assoctations,

any reference to wnting includes a reference to any method of reproducing
words In a legible form,

any reference to doing something by electronic means includes doing # by an
electronic communication,

any reference to a signature or to something being signed or executed
includes an electronic signature or other means of verfying the authenticity of
an electromc communication which the board may from time to time approve,
a signature printed or reproduced by mechanical or other means or any
stamp or other distinctive marking made by or with the authonty of the person
required to sign the document to indicate 1t 1s approved by such person,

any reference to a document being sealed or executed under seal or under
the common seal of any body corporate (including the Company) or any
similar expression Includes a reference to its being executed in any other
manner which has the same effect as if it were executed under seal,

any reference to a meeting shall not be taken as requinng more than one
person to be present in person if any quorum requirement can be satisfied by
one person,

any reference to a show of hands includes such other method of casting
votes as the board may from time to time approve,

where the Company has a power of sale or other nght of disposal in relation
to any share, any reference to the power of the Company or the board to
authornise a person {o transfer that share to or as directed by the person to
whom the share has been sold or disposed of shall, in the case of an
uncertificated share, be deemed to include a reference to such other action
as may be necessary to enable that share to be registered in the name of that
person or as directed by him, and

any reference to
(A) rghts atiaching to any share,

(B) members having a nght to attend and vote at general meetings of the
Company,

(C) dividends being paid, or any other distnbution of the Company's
assets being made, to members, or




{b)

{c)

(a)

(b}

{c)

(d)

(e)

)

(9)

(D) interests 1n a certain proportion or percentage of the issued share
capital, or any class of share capital,

shall, unless atherwise expressly provided by the Statutes, be construed as
though any treasury shares held by the Company had been cancelled

Subject to the Statutes, a special or extraordinary resolution shall be effective for any
purpose for which an ordinary resolution 1s expressed to be required and a special
resolution shall be effective for any purpose for which an extraordinary resolution 1s
required under these articles

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

Limited hability of members

The hability of the members 1s Imited to the amount, if any, unpaid on the shares
held by them

OBJECTS
Objects Clause
The objects for which the Company i1s established are

To establish and carry on business of banking in any part of United Kingdom or
outside United Kingdom

To carry on the business of accepting, for the purpose of lending or investment, of
deposits of money repayable on demand or atherwise and withdrawable by cheque,
draft, order or otherwise

To borrow, raise or take up money, lend or advance money with or without interest
either upon or without securty

To draw, make, execute, 1ssue, endorse, negotiate, accept, discount, buy, sell, collect
and deal 1n bilis of exchange, hundies, promissory notes, coupons, drafts, bills of
lading, rallway receipts, warrants, debentures, bonds, mortgage-backed securities,
letters of credit or obligations, certificates, scrips and other instruments and secunties
whether transferable or negotiable or mercantile or not

To grant and 1ssue letters of credit, traveller's cheques and circular notes, buy, sell
and deal in bullion and specie

To recewve all kinds of bonds, scnps or valuables on deposit or for safe custody or
otherwise, provide safe deposit vaults, collect and transmit money, negohable
instruments and all securittes

To buy, acquire, 1ssue on commission, deal, sell, dispose of, exchange, convert,
underwnte, subscribe, participate, invest in and hold whether on its own account or
on behalf of any person, Body Corporate, company, society, firm or association of
persons whether incorporated or not, shares, stocks, funds, debentures, debenture
stocks, units, promissory notes, bills of exchange, bonds, warrants, participation
certificates or participation units, other money market or capital market instruments,




(h)

(1)

1)}

(k)

{1

(m)

(n)

(o)

(p)

{q)

{r

obligations and securties and investments of all kinds 1ssued or guaranteed by any
government, state, dominicn, sovereign body, commission, public body or authority,
supreme, local or municipal or company or body, whether incorporated or not or by
any person or association

To securntise, purchase, acquire, invest In, transfer, sell, dispose of or trade n any
financial asset whatsoever, recewvables, debts, whether unsecured or secured by
mortgage of immoveables or charge on movables or otherwise, securnitised debts,
asset or mortgaged backed securities or mortgage backed secuntised debts and to
manage, service or collect the same and to appoint managng, servicing or collection
agent therefore and to 1ssue certificates or other instruments in respect thereof to
public or private investors and to guarantee and insure the due payment, fulfillment
and performance of obligations in respect thereof or in connection therewith and to
promote, establish, undertake, organize, manage, hold or dispose of any special
purpose entity, body corporate or vehicle for carrying on all or any such activities

To act as foreign exchange dealer and to buy, sell or otherwise deal in all kinds of
foreign currencies including foreign bank notes, foreign currency options, forward
covers, swaps of all kinds and to transact for itself or on behalf of any person, Body
Corporate, company, society, firm or association of persons whether incorporated or
not, all transactions in foreign currencies

To carry on the activities of bill discounting, rediscounting bills, marketing, factoring,
dealing In commercial paper, treasury bills, certificate of deposits and other financial
instruments

To act as agents for any government or local authonty or any other person or
persons, carry on agency business of any description including clearing and
forwarding of goods, give receipts and discharges and otherwise act as an attorney
on behalf of customers, but excluding the business of a managing agent or secretary
and treasurer of a company

To contract for public and private loans and advances and negohate and issue the
same

To form, constitute, promote, act as managing and 1ssuing agents, brokers, sub-
brokers, prepare projects and feasibility reports for and on behalf of any company,
association, society, firm, indwidual and Body Corporate

To carry on and transact every kind of guarantee and indemnity business

To undertake and execute trusts and the administration of estates as executor or
trustee

To act as Registrar and Transfer Agents and Registrar to the Issue, Issue Agents and
Paying Agents

To provide custodial and depository services and to do all such things as may be
advised, permitted or required for this purpose

To effect, insure, guarantee, underwnte, participate in managing and carrying out of
any 1ssue, public or prnivate, of state, municipal or other loans or of shares, stock,
debentures or debenture stock of any company, corporation or association and the
lending of money for the purpose of any such 1ssue




{t)

(u}

{v)

{w)

{x)

{y)

(z)

{aa)

{bb)
(cc)

(dd)

(ee)

(ff)

To provide credit, charge, debit, saving, investment or other facilities to any person or
persons (whether individuals, firms, companies, bodies, corperate or other entires),
whether in the pnivate or public sector by 1ssuance of credit, charge, debit, stored
value, prepaid, smart or other cards whether private label, co-branded, affinity or
otherwise and to provide fee based services to merchant and card members or
cardholders

To establish and maintain card acceptance network (including physical, electronic,
computer or automated machines network) and to engage in merchant acquisition or
location management

To provide or assist in obtaining, directly or indirectly, advice or services in various
fields such as management, finance, nvestment, technology, administration,
commerce, law, economics, labour, human resources development, industry, public
relations, statistics, science, computers, accountancy, taxation, fund management,
foreign exchange dealings, qualty control, processing, strategic planning and
valuation

To do any other form of business which the Board of Directors may specify as a form
of business in which 1t 1s lawfu! for a banking company to engage

To carry on the business of assisting industrial infrastructure and commercial
enterprises

in general by assisting in the creation, expansion and modernisation of such
enterprises,

encouraging and promoting the participation of capital, both internal and external in
such enterprises,

and in particular by

providing finance n the form of long, medium or short term loans or equity
participations ,

sponsoring and underwrniting new 1ssues of shares and securities ,
guaranteeing loans from other investment sources ,

making funds avalable for re-investment by revolving nvestments as rapidly as
prudent ,

performing and undertaking activities pertaining to leasing, giving on hire or hire-
purchase, warehousing, bill marketing, factoring and related fields,

To lend money, with or without interest, {with or without secunty) for any matunty, in
any form whatscever including by way of loans, advances, instalment credi, trade
finance, hire or otherwse to any person or persons (whether individuals, firms,
companies, bodies corporate, Government, State, Sovereign, public body or
authority, supreme, local or otherwise or other entihies), whether in the private or
public sector, for any purpose whatsoever, ncluding agnculture, industry,
infrastructure, export-import, housing, consumer or others

10




(9g)

(hh)

{(m

i

(kk)

(1)

(mm)

To lend money, with or without interest, (with or without securnity) for any maturty, in
any form whatsoever, to any person or persons (whether individuals, firms,
companies, bodies corporate, Government, State, Sovereign, public body or
authority, supreme, local or otherwise or other entities), whether in the private or
public sector, to purchase or acquire any freehold or leasehold lands, estate or
interest in or to take demise for any term or terms of years of any land or property or
to construct, erect, purchase, extend, alter, renovate, develop or reparr any house or
bullding or any form of real estate or any part or portion thereof

To provide financial assistance to any person or persons (whether individuals, firms,
companies, bodies corporate, Government, State, Sovereign, public body or
authority, supreme, local or otherwise or other entities), whether in the private or
public sector for any purpose whatsoever by means of leasing, giving on hire or hire-
purchase, lending, seling, reseling, or otherwise disposing of all forms of
immoveable and moveable properties and assets of any kind, nature or use,
whatsoever and for the purpose, purchasing or otherwise acquinng dominion over
the same, whether new or used

To i1ssue, subscribe to, acquire, purchase, sell, dispose of, dea! or trade in denvative
financial instruments including futures, forwards, options, swaps, caps, collars, floors,
swap options, bond options or other denvative instruments whether traded on any
market or exchange or otherwise for proprietary trading activities or for any person or
persons (whether individuals, firms, companies, bodies corporate, Government,
State, Sovereign, public body or authonty, supreme, local or otherwise or other
entities), whether in the private or public sector

To purchase, acquire, sell, dispose of, deal or trade in commeodities (including but not
Imited to bullion, metals, non-metals, energy and energy products, electricity or
agricultural products), as permitted for banking companies to undertake from time to
time, and to 1ssue, acquire, dispose of deal or trade in denvative instruments in
respect thereof including futures, forwards, options, swaps, caps, collars, floors, swap
options or other denvative instruments whether traded on any market or exchange or
otherwise for proprietary trading activities or for any person or persons (whether
individuals, firms, companies, bodies corporate, Government, State, Sovereign,
public body or authority, supreme, local or otherwise or other entties), whether in the
private or public sector

To promote, organize, manage or undertake the activities of insurance intermediaries
including insurance or reinsurance brokers, consultants, surveyors, loss assessors,
loss control engineers, nsk managers, actuanal analyst and to buy, sell, market,
distribute, deal in or dispose of insurance products and refated investments

To promote, organise or manage funds or investments on a discretionary or non-
discretionary basis on behalf of any person or persons (whether individual, firms,
companies, bodies, corporate, public body or authorty, supreme, local or otherwise,
trusts, pension funds, offshore funds, charittes, other associations or other entities),
whether in the private or public sector

To act as Trustee of any deeds, constituting or securing any debentures, debenture
stock, or other secunties or obligations and to undertake and execute any other
trusts, and also to undertake the office of or exercise the powers of executor,
administrator, recerver, treasurer, custodian and trust corporation

11




(nn)

(o0)

(a)

{b)

{c)

(d)

(e)

(f)

{g}

To promote, organize, manage or undertake, marketing, trading, distnbution or
servicing of insurance and assurance products of all kinds, whether life or general,
financial, investment or other products including (without imitation) secunties, stocks,
shares, debentures, bonds, units, certificates or services offered by the Company
andfor by any person, firm, company, body corporate, mutual fund, government,
state, public body or authonty, supreme, municipal, local or otherwise, through the
Company’s branches, offices, call or contact centres or other outlets, franchisees or
agents or through print, voice, video, electronic or other media or through remote
facilities including (without imitation) electronic, computer or automated machines
network or other modes of communication and for that purpose to appotnt or avalil the
services of agents, brokers, franchisees or distributors by whatever name called

To provide financial services, advisory and counselling services and facilities of every
description capable of being provided by share and stock brokers, share and stock
Jobbers, share dealers, investment fund managers and to arrange and sponsor public
and private 1ssues or placement of shares and loan capital and to negotiate and
underwrite such 1ssues

Objects incidental or ancillary to the attainment of the main objects:

To establish, maintain and operate electronic teller machines for carrying on any of
the banking businesses

To acquire and undertake the whole or any part of the business, property and
habilities of any person carrying on any business which the Company 1s authorized to
carry on or passession of property suitable for the purposes of the objects of the
Company

To manage, sell and realize any property which may come into the possession of the
Company in satisfaction or part satisfaction of any of its claims

To acquire and hold and generally deal with any property or any nght, title or interest
in any such property which may form the secunty or part of the secunty for any loan
or advance or which may be connected with any such secunty

To establish and support or aid in the establishment and support of associations,
institutions, funds, trusts, schools, hospitals, guest-houses, clubs and conveniences
which may be considered to benefit employees or ex-employees of the Company or
the dependents or connections of such persons or any other persons, natural or
judicial, granting pensions and allowances and making payments towards insurance,
subscribing to or guaranteeing moneys for chantable or benevolent objects or for any
exhibition or for any public, general or useful object

To ad and support any person, association, body or movement whose object 1s
solution, settlement or surmounting of industrial or labour problems or the promotion
of industry, trade or business of the Company or for the promotion of science and
technology, cultural actvities, sports, environment, rural development and other
social and welfare activities

To acqurre, construct, mamntain and alter any bulding or work necessary or
convenient for the purpose of the Company
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(h}

(n

{n

{k)

{1)

{m)

{n)

(o)

(p)

(q)

(r)

To sell, improve, manage, develop, exchange, lease, mortgage, dispose of or turn
into account or otherwise deal with all or any part of the property and rights of the
Company

To acquire by purchase, lease or otherwise any premises for the construction and/or
establishment of a safe-deposit vault or vaulis and to maintain therein fire- proof and
burglar-proof strong rooms, safes and other receptacles for deeds, secunties,
documents, money, jewellery and valuables of all kinds

To procure the registration, incorporation or recognition of the Company under the
laws or regulations of any other place outside United Kingdom and to pay all costs,
charges and expenses incurred or sustained in or about the promotion, incorporation
and establishment of the Company or which the Company shall consider to be
preliminary, out of the funds of the Company

To promete or procure incorporation, formaton or setting up of concerns and
undertakings whether as company, Body Corporate, partnership or any other
association of persens for engaging in any business and to pay out of the funds of
the Company all or any expenses which the Company may lawfully pay for services
rendered for formation and registration of any other Company by it, subject to the
provisicns of the Act

To develop and promote new financing instruments of all kinds whether for the capital
or money markets

To acquire and undertake the whole or any part of the business of any person or
company, when such business 1s of a nature enumerated or descrnibed hereunder

To commence and carry on activihes with a view to encourage savings and
investments and participations in income, profits and gamns accruing to the Company
from the acquisttion, holding, management and disposal of securities

To place deposits, keep money with secunty or otherwise either for or without interest
with any person, company, bank, financial and other institution, trust, corporation,
local authonity, government, cooperative society, HUF or other body (whether
incorporated or not)

To acquire, hold, manage, buy, sell, exchange, mortgage, charge, lease, license or
grant any right or interest in, over or upon any movable or iImmovable property of any
kind, including contingent and reversionary interest in any property

To carry on activities of holding any charter or sponsonng any Act of Legislation
and/or to acquire any privilege, monopoly, licence, patent or other nght, power from
any government or parhament or from any local or any other authonty in India or
elsewhere and to exercise any powers, rights, or privileges so obtained and in the
matters and for the purposes aforesaid to act solely or jointly with any other person,
corporation or body and to apply for registration and act as accredited investment
advisers to any mutual fund, unit trust with any regulatory authonty in United
Kingdom or elsewhere

To apply for and become member of any trade association, commodity exchange,
clearing-house, society, company, management association or any other association,
professional body, stock exchange, depository trust company whether it be in India or
elsewhere and to communicate with varnous chambers of commerce and other
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{s)

(t)

{u)

(w)

{y)

(2)

mercantile and public bodies 1n United Kingdom or elsewhere, concert and promote
measures for the protection and/or promotion of the Company's trade, industry and
persons engaged therein

To apply for, purchase or otherwise acquire, protect and renew in United Kingdom or
elsewhere, patents, licences, concessions, patent nghts, trade marks, designs,
conferring any exclusive or non-exclusive or hmited nights to therr use of any secret or
other information regarding any invention, research which may seem capable of
being used for any purpose of the Company and to use, develop or grant licence In
respect thereof or otherwise turn to account the nghts or information so acquired and
expend money in improving any such patents, nghts or inventions

To enter into agreements, contracts for, undertake or otherwise arrange for receiving,
mailing or forwarding any circular, notice, report, brochure, matenal, article and thing
belonging to any company, corporation, firm, institution or person or persons by
means of delivery by hand or otherwise

To purchase, take on lease or licence or In exchange, hire or otherwise acquire any
immovable or movable property, nghts or privileges which the Company may think
necessary or convenient for any business of the Company and to develop and turn to
account and deal with the same and, in particular, any land, tenements, builldings and
easements 1n such manner as may be thought expedient and to construct,
reconstruct, maintan and alter any immovable or movable property or works
necessary or convenient for the purpose of the Company and to pay for the same
either 1n cash or in shares or securities or otherwise and to sell, let, lease or under
lease or otherwise dispose of or grant right over any movable or iImmovable property
belonging to the Company

To manage land, bulldings and other property both movable and immovable and to
collect rents and income and to supply to tenants, users and occupiers, attendants,
servants, waiting-rooms, reading rooms and other cenveniences and services as may
be necessary

To apply for, promote and obtain any order, directive, instruction, regulation,
ordinance and other authorzation or enactment of the Central or any state
government or any other authonty for enabling the Company to put any of its objects
to effect or for effecting any modification or change in any of the Company's business
or constitutions and to oppose any hill, statute, rule, regulation, guideline, proceeding
or apphcation which may seem to prejudice the Company’s business or interests

To open, maintain, operate and close account or accounts with any firm or company
or with any bank or banks or financial institutions or other financiers and to pay or
earn interest and to withdraw money from such account or accounts

To train or pay for the traiming 1in United Kingdom or abroad of any of the Company's
employee or any person in the interest of or In furtherance of the Company's objects

To enter into any arrangement with any government or government departments or
authonties or any authonty that may seem conducive to the attamment of the
Company's objects and to obtan from any such government or government
departments or authonties any nght, privilege, licence and concession necessary or
desirable to obtain and to carry out, exercise, use or comply with any such
arrangement, right or privilege or concession
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(aa)

{bb)

(cc)

(dd)

(ee)

(ff)

(9g)

(hh)

Subject to the provistons of the Companies Act, to distribute any of the Company's
property amongst the Members of the Company

To prowvide for and furmsh or secure to any Member or customer of the Company or
to any subscnber to or purchaser or possessor of any publication of the Company or
of any coupon or ticket, issued with any publication of the Company, any
convenience, advantage, benefit or special pnvilege, which may seem expedient or
necessary, either gratuitously or otherwise

To sell, improve, manage, develop, exchange, lease, give on licence, mortgage,
dispose of, or transfer business, property and undertakings of the Company or any
part thereof with or without any consideration which the Company may deem fit to
accept for attaining the main objects of the Company

To provide for the welfare of employees or ex-employees of the Company or its
predecessors In business and the spouse, widow or widower, father (including
stepfather), mother (including stepmother), brother (including stepbrether), sister
(including stepsister), son {including stepson), daughter (including stepdaughter),
son's widow, daughter's widower, deceased son's children, deceased daughter's
children or the dependents of such employees or ex-employees by bulding or
contributing to the bullding of houses or dwellings or by grant of money, pensions,
allowances, bonus or other payments or by building or<+>contributing to the building
of houses or dwelling or by creating and from time to time subscnbing or contnbuting
to provident funds and other associations, mstitutions, funds or trusts and by
providing or subscribing or contributing towards places of instruction and recreation,
hospitals and dispensanes, medical and other attendances and to subscribe to,
contnbute to or otherwise assist charitable, benevolent, national andfor other
institutions or objects

To establish, hold or conduct competitions in respect of contribution or information
suitable for insertion in any publications of the Company or otherwise for any of the
purposes of the Company and to offer and grant prizes, rewards and premwums of
such character and on such terms as may be expedient

To refer to or agree to refer any claim, demand, dispute or any other question by or
against the Company or in which the Company I1s interested or concerned and
whether between the Company and third parties, to arbitration and to observe and
perform and do all acts, matters and things necessary to carry out or enforce the
awards

To enter into partnership or into any arrangement for joint ventures in business for
sharnng profits, umon of interest, lease, licence or otherwise, reciprocal concession or
cooperate with any person, firm or company or to amalgamate with any person, firm
or company carrying on or proposing to carry on any business

To form, promote, subsidize, organize, assist, maintain and conduct or aid in forming,
promoting, subsidizing, orgamizing, assisting, maintaining research laboratories,
expertmental workshops or conducting studies, research, aiding tests and
expenments on scientific, technical, econormic, commercial or any other subject and
undertake all types of technical, economic and financial investigations and aid cr
assist or enter into partnership with any institution, university, company, partnership
firm or person or persons undertaking or conducting such research, study and
provide, subsidize, endow, assist in laboratones, workshops, libranes, meetings,
lectures and conferences and by providing for the remuneration of professors or
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(n)

i

(kk)

(1)

{mm)

{nn}

(o0)

(pP)

{aq)

{rr)

{ss)

teachers on any subject and by providing for the awards, exhibitions, scholarships,
prizes and grants to students or otherwise and generally to encourage, promote and
reward studies, researches, investigations, experiments, tests and inventions of any
kind

To establish and maintain branches and agencies at any place or places in India or
other parts of the world for the conduct of the business of the Company or for the
purposes of enabling the Company to carry on its business more efficiently and to
exercise all or any of its corporate powers, nghts and privileges and to conduct its
business in all or any of its branch in the United Kingdom and in any or all states,
territories, possessions, colonies and dependencies and to discontinue and
reconstitute any such offices, branches or agencies

To enter into any contract or arrangement for more efficient conduct of the business
of the Company or any part thereof and to subcontract any such contract or
arrangement

To adopt such means of making known and advertising the business and products of
the Company as may be expedient

To issue or allot fully or partly-paid shares in the capital of the Company in payment
or part payment of any movable or immovable property purchased or otherwise
acquired by the Company or any services rendered to the Company

To insure any of the property, undertaking, contract, nsk or obligation of the
Company in any manner whatsoever

To make donations ether in cash or in kind for such objects or causes as may be
directly or indirectly conducive to any of the Company's objects or otherwise
expedient

To do all or any of the above things and all such other things as are incidental or as
may be thought conducive to the attainment of the above objects or any of them In
United Kingdom or any other part of the world either as principals agents trustees
contractors or otherwise and either alone or in conjunction with others and either by
or through agents, contractors trustees or otherwise and to do all such things as are
incidental or conducive to the attainment of the above objects

To open, establish, maintain and operate currency chests and smali coin depots and
enter into all administrative or other arrangements for undertaking such functions

To develop, improve, design, market, distrnbute, sell or license software and
programme products of any and all descripttons in connection with or incidental or
conducive to or in furtherance of the attainment of any of the objects of the Company

To operate delivery services In connection with or incidental or conducive to or in
furtherance of the attainment of any of the objects of the Company, and to own,
operate and maintain all modes of transpontation, warehouses, depots or godowns In
connection with or incidental or conducwe to or in furtherance of the aitainment of
any of the objects of the Company

To appoint trustees (whether individuals or corporations} to hold securities on behalf
of and to protect the interests of the Company
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(tt)

(uu)

{vv)

To promote, sponsor, organise, manage or undertake events, exhibitions,
conferences, lectures, seminars, printing, publicatron or distribution of any books,
report, hterature, newspapers, publicity or other matenals in connections with or
incidental or conducive to or In furtherance of the attaimment of any of the objects of
the Company

To premote, own, establish, operate or maintain branches and other outlets or media,
data, call or contact centres or other remote facilities for trading, marketing,
distribution or conducting transactions including {(without limitation) electronic data
interchange, transaction ntiation, processing, cleanng or settlement services by
means of electrontc, computer or automated machines network or by any other
modes of communication in financial and other products or services

To do all such other things as are incidental or conducive to the promotion or
advancements of the business of the Company
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(a)

(b)

(c}

(d)

SHARE CAPITAL
Powers to issue different classes of share

Subject to the articles, but without prejudice to article 7 or to the nghts attached to
any existing share, the company may issue further classes of shares with such nghts
or restnctions as may be deterrmined by ordinary resolution and to vary, modify, or
abrogate any such nght, privilege or condition or restriction in such manner as may
for the tme being be permitted by these articles or the legislative provisions for the
time bemng in force

The company may issue shares which are to be redeemed, or are liable to be
redeemed at the option of the company or the holder, and the directors may
determtne the terms, conditions and manner of redemption of any such shares

Subject to article 18, in the event that nghts and restrnictions attaching to shares are
determined by ordinary resolution or by the directors pursuant to this article, those
nghts and restrictions shall apply, in particular in place of any nghts or restrictions
that would otherwise apply by virtue of the Compantes Act in the absence of any
prowvisions In the articles of a company as If those nghts and restrictions were set out
in the articles

Subject to the applicable provisions of the Act, the Company shall have the power to
issue preference shares which are, or at the option of the Company are to be, hable
to be redeemed provided that

{1 no such shares shall be redeemed except out of profits of the Company which
would otherwise be availlable for dividend or out of the proceeds of a fresh
Issue of shares made for the purposes of the redemption,

(1) no such shares shall be redeemed unless they are fully paid,

(m) the premium, if any, payable on redemption must have been provided for out of
the profits of the Company or the Company's Share Premium Account before
the shares are redeemed, and

(v) where any such shares are redeemed otherwise than out of the proceeds of a
fresh i1ssue, there shall, out of profits which would otherwise have been
avallable for dividend, be transferred to a reserve fund, to be called the Capital
Redemption Reserve Account”, a sum equal to the nominal amount of the
shares redeemed and the provisions of the Act relating to the reduction of the
share capital of the Company shall, apply as if the Capital Redemption Reserve
Account were pad-up share capital of the Company

Authority to allot relevant securities
The Company may from time to time pass an ordinary resolution referring to this
article and authorising, n accordance with section 5§51 of the Act, the board to

exercise all the powers of the Company to allot relevant secunties and

(n» on the passing of the resolution the board shall be generally and
unconditionally authorised to allot relevant secunties (as defined for the
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(a)

(b}

purposes of that section} up to the nominal amount specified in the resolution,
and

(n) unless previously revoked the authonty shall expire on the day specified in the
resolution {not being more than five years after the date on which the resolution
Is passed),

but any authorty given under this article shali allow the Company, before the
authonty expires, to make an offer or agreement which would or might require
relevant securities to be allotted after it expires

Dis-application of pre-emption rights

Subyect (other than in relation to the sale of treasury shares) to the board being
generally authorised to allot relevant secunities in accordance with section 549 of the
Act, the Company may from time to time resolve, by a special resolution refernng to
this article, that the board be given power to allot equity secunties for cash and, on
the passing of the resolution, the board shall have power to allot (pursuant to that
authonty) equity securnities for cash as f section 561 of the Act did not apply to the
allotment but that power shall be imited

(11 tothe allotment of equity securities in connection with a nights 1ssue, and

(n) to the allotment (other than in connection with a rights 1ssue) of equity
secunties having a nominal amount not exceeding in aggregate the sum
specified in the special resolution,

and unless previously revoked, that power shall (if so provided In the special
resolution) expire on the date specified 1n the special resolution of the Company
The Company may before the power expires make an offer or agreement which
would or might require equity securities to be allotted after it expires

For the purposes of this article
(1} equity securities has the meaning given to it in section 560 of the Act,

(n) rights 1ssue means an offer or 1ssue of equity secunties open for acceptance
for a period fixed by the board to or in favour of holders of shares on the
register on a date fixed by the board where the equity securhes respectively
attributable to the interests of all those holders are proportionate (as nearly as
practicable) to the respective number of shares held by them on that date but
the board may make such exclustons or other arrangements as the board
considers expedient in relation to fractional entitlements or legal or practical
problems under the laws in any terntory or the requirements of any relevant
regulatory body or stock exchange, and

(m) a reference to the allotment of equity securities includes the sale of any
relevant shares in the Company or (as the case may be) relevant shares of a
particular class, If iIimmediately before the sale, the shares were held by the
Company as treasury shares pursuant to section 724 of the Act
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10.

(a)

(b)

{c)

(d)

1.

(a)

Power to pay commissicn and brokerage

The Company may in connection with the 1ssue of any shares exercise all powers of
paying commission and brokerage conferred or permitted by the Statutes

Power to increase, consolidate, sub-divide and cancel shares
The Company may by ordinary resolution

() consolidate and divide all or any of its share capital into shares of a larger
amount than its existing shares,

{1} sub-divide its shares, or any of them, into shares of a smaller amount than I1s
fixed by the memorandum of association or these articles, but so that the
proportion between the amount pard up and the amount (f any) not paid up on
each reduced share shall be the same as it was in the case of the share from
which the reduced share 1s derived, and

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

A resolution by which any share 1s sub-divided may determine that, as between the
holders of the shares resulting from the sub-division, one or more of the shares may
have such preferred or other special rnghts, or may have such qualified or deferred
nghts or be subject to such restrictions, as compared with the other or others, as the
Company has power to attach to new shares

If as a result of any consolidation and division or sub-division of shares any members
would become entitled to fractions of a share, the board may deal with the fractions
as it thinks fit in particular, the board may

(n (on behalf of those members) aggregate and sell the shares representing the
fractions to any person (including, subject to the Statutes, the Company) and
distribute the net proceeds of sale in due proportion among those members
{except that any proceeds in respect of any holding less than a sum fixed by
the board may be retained for the benefit of the Company), or

() subject to the Statutes, first, allot to a member credited as fully paid by way of
capitalisation of any reserve account of the Company such number of shares
as rounds up his/her holding to a number which, following consolidation and
division or sub-division, leaves a whole number of shares

For the purpose of a sale under paragraph (c) (1} above, the board may authonse a
person to transfer the shares to, or as directed by, the purchaser, who shall not be
bound to see to the application of the purchase money and the title of the new holder
to the shares shall not be affected by any wregularty in or invaldity of the
proceedings relating to the sale

Power to 1ssue share warrants

Subject to the Statutes and these articles, the Company may 1ssue a share warrant
with respect to any fully paid share
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{c)

(d)

(e)

{f}

(9)

{h)
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(a)

(b}

Every share warrant shall be issued under seal, or in such other manner as the board
may authonise, and shall state that the bearer 1s entitled to the shares to which it
relates and may provide by coupons or otherwise for the payment of future dividends
or other moneys on the shares included in 1t

A share included in a share warrant may be transferred by the delivery of the share
warrant without any written transfer and without registration and none of the other
provisions of these articles relating to the transfer of shares shall apply to any such
transfer

The board may determine and from time to tme may vary the conditions upon which
a new share warrant or coupon may be issued in the place of one defaced, worn out,
lost or destroyed, but a new share warrant or coupon shall only be issued to replace
one that 1s alleged to have been lost or destroyed if the board 1s satisfied beyond
reasonable doubt that the onginal share warrant or coupon has been destroyed

The board may also determine and from time to time may vary the conditions upon
which share warrants shall be issued and, in particular, all or any of the conditions
upon which

(1) the bearer of a share warrant shall be entitled to obtain payment of a dividend
or other moneys payable in respect of the shares included in i,

(n) the bearer of a share warrant shall be entitled to attend and vote at any general
meeting of the Company, and

(m) a share warrant may be surrendered for cancellation and the name of the
bearer entered as a member In the register in respect of the shares included in
the warrant

The bearer of a share warrant shall be subject to the conditions for the time being In
force Iin relation to share warrants, whether made before or after the 1ssue of the
share warrant, and, subject to such conditions and to the Statutes, the bearer shall
be deemed to be a member of the Company and shall be entitled to the same rights
as If hisfher name were entered In the register as the holder of the shares included in
the share warrant

The Company shall not be bound to recognise (even when having notice of it) any
interest 1n or 1n respect of any share represented by a share warrant, other than the
bearer's absolute nght to the warrant

The Company shall not be responsible for any loss or damage suffered by any
person by reason of the Company entering in the register, upon the surrender of a
share warrant, the name of any person who Is not the true and lawful owner of that
warrant

Conversion of shares into stock

The Company may by ordinary resolution convert all or any of its paid up shares into
stock and re-convert stock into paid up shares of any denomination

When any shares have been converted into stock, a holder of stock may transfer

his/her interest in it, or any part of his/her interest, in the same manner and subject to
the same regulations and restrictions as would have applied to the shares from which
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(d)

13.

14.

15.

16
{a)

(b)

the stock arose If they had not been converted, or as nearly as circumstances permit
except that the board shall have discretion to decide whether to apply to have the
stock registered as a participating security for the purposes of a relevant system
The board may from time to time fix the mimmum amount of stock transferable,
provided that the minimum does not exceed the nominal amount of the shares from
which the stock arose

A holder of stock shall, according to the amount of stock held by him, have the same
nghts, privileges and advantages in all respects as If he held the shares from which
the stock arose but no such nght, privilege or advantage (except participation in the
dividends and profits of the Company and In the assets on a winding up) shall be
conferred by an amount of stock which, if existing in shares, would not have
conferred such nght, privilege or advantage

Subject to the preceding paragraphs of this article, these articles applicable to paid
up shares shall apply to stock and references to shares shall be construed
accordingly

Power to purchase own shares

Subject to the Statutes, and to any nghts conferred on the holders of any class of
shares, the Company may purchase all or any of its shares of any class, including
any redeemable shares

Power to reduce capital

Subject to the Statutes and to any nights conferred on the holders of any class of
shares, the Company may by special resolution reduce its share capital, any capital
redemption reserve and any share premium account in any way

Trusts not recognised

Except as required by law or these articles, no perscen shall be recognised by the
Company as holding any share upon any trust and the Company shall not be bound
by or required to recognise (even when having notice of it) any interest in or Iin
respect of any share, except the holder's absolute rnight to the entirety of the share

Non-cumulative perpetual callable preference shares

Each non-cumulative perpetual callable preference share of US$1 forming part of the
share capital of the Company (a Non-cumulative Perpetual Callable Preference
Share) shall confer the nghts as to participation in the profits and assets of the
Company, receipt of notices, attendance and voting at meetings and redemption
specified or referred to tn this article to these presents

The Non-cumulative Perpetual Callable Preference Shares shall rank parn passu inter
se and (subject to the provisions as set out In Schedule 1 to these articles) with all
other preference shares expressed to rank pan passu therewith They shall confer
the rights and be subject to the terms as set out In the Schedule 1 to these articles
The Non-cumulative Perpetual Callable Preference Shares may be 1ssued in one or
more separate series, and each series shall be identified in such manner as the
Directors may determine without any such determination or identification requinng
any alteration o these presents
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(a)

(b)

Each series of Non-cumulative Perpetual Callable Preference Shares shall, subject to
the provisions of the terms as set out in Schedule 1 to these articles, be redeemable
at the option of the Company

In the case of any senes of Non-cumulative Perpetual Callable Preference Shares
which are redeemable, the Company may, subject thereto, redeem on any
Redemption Date (as defined below) all or some of the Non-cumulative Perpetual
Callable Preference Shares by giving to the holders of the Non-cumulative Perpetual
Callable Preference Shares to be redeemed not less than 30 days' nor more than 45
days' prior notice 1n writing (a Notice of Redemption) of the relevant Redemption
Date Redemption Date means, in relation to a Non-cumulative Perpetual Callable
Preference Share, any date which falls no earlier than five years and one day after
the date of allotment of the Non-cumulative Perpetual Callable Preference Share to
be redeemed

UNCERTIFICATED SHARES - GENERAL POWERS
Uncertificated shares - general powers

The board may permit any class of shares to be held in uncertificated form and to be
transferred by means of a relevant system and may revoke any such permission

In relation to any share which 1s for the time being held in uncertificated form

(1) the Company may utilise the relevant system in which it 15 held to the fullest
extent avalable from time to time in the exercise of any of its powers or
functions under the Statutes or these articles or otherwise In effecting any
actions and the board may from time to time determine the manner in which
such powers, functions and actions shall be so exercised or effected,

(m any provision tn these articles which 1s inconsistent with

(A) the holding or transfer of that share in the manner prescribed or
permiited by the Statutes,

(B) any other provision of the Statutes relating to shares held in
uncertificated form, or

(C) the exercise of any powers or functions by the Company or the effecting
by the Company of any actions by means of a relevant system,

shall not apply,

() the Company may, by notice to the holder of that share, require the holder to
change the form of such share to certificated form within such period as may
be specified in the notice,

(v) the Company may require that share to be converted into certificated form n
accordance with the Statutes, and

(v) the Company shall not i1ssue a certificate
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18.

(a)

(b}

{c)

19.

The Company may, by notice to the holder of any share in certificated form, direct
that the form of such share may not be changed to uncertificated form for a perod
specified in such notice

For the purpose of effecting any action by the Company, the board may determine
that shares held by a person in uncertificated form shall be treated as a separate
holding from shares held by that person in certificated form but shares of a class held
by a person in uncertificated from shall not be treated as a separate class from
shares of that class held by that person in certificated form

VARIATION OF RIGHTS
Varniation of rights

Whenever the share capital of the Company is divided into different classes of
shares, all or any of the nghts for the time being attached to any class of shares In
Issue may from time to time (whether or not the Company 1s being wound up) be
varied in such manner as those nghts may provide or (if no such provision 1s made)
either with the consent in writing of the holders of three-fourths in nommal value of
the 1ssued shares of that class or with the authonity of an extraordinary resolution
passed at a separate general meeting of the holders of those shares

The provisions of these articles relating to general meetings of the Company or to the
proceedings at general meetings shall apply, mutatis mutandis, to every such
separate general meeting, except that

{1 the quorum at any such meeting {other than an adjourned meeting) shall be
two members present in person or by proxy holding at least one-third 1In
nominal amount of the i1ssued shares of the class,

{n) at an adjourned meeting the quorum shall be one member present in person
or by proxy holding shares of the class,

(1) every holder of shares of the class shall, on a poll, have one vote in respect of
every share of the class held by him, and

(v}  a poll may be demanded by any one holder of shares of the class whether
present in person or by proxy

Unless otherwise expressly provided by the nights aftached to any class of shares
those nghts shall not be deemed to be vared by the creation or issue of further
shares ranking pan passu with them or by the purchase or redemption by the
Company of any of its own shares

TRANSFERS OF SHARES
Right to transfer shares
Subject to the restrictions in these articles, a member may transfer all or any of

his/her shares in any manner which 1s permitted by the Statutes and 1s from time to
time approved by the board
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(b)
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22,

(a)

(b)

(c)

(d)

Transfers of uncertificated shares

The Company shall maintain a record of uncertificated shares in accordance with the
Statutes

Transfers of certificated shares

An instrument of transfer of a certificated share may be in any usual form or In any
other form which the board may approve and shall be signed by or on behalf of the
transferor and (except in the case of a fully pad share} by or on behalf of the
transferee

The board may, In its absolute discretion and without gving any reason for its
decision, refuse to reqister any instrument of transfer of a certificated share

()] which is not fully paid up but, in the case of a class of shares which has been
admitted to official histing by the UKLA, not so as to prevent dealings in those
shares from taking place on an open and proper basis, or

() on which the Company has a lien

The board may also refuse to register any instrument of transfer of a certfficated
share unless It 1s

()] left at the office, or at such other place as the board may decide, for
registration,

(n) accompanied by the certificate for the shares to be transferred and such other
evidence (If any) as the board may reasonably require to prove the title of the
intending transferor or hisfher nght to transfer the shares, and

{m) in respect of only one class of shares

All nstruments of transfer which are registered may be retained by the Company, but
any instrument of transfer which the board refuses to register shall (except in any
case where fraud or any other crime involving dishonesty 1s suspected in relation to
such transfer) be returned to the person presenting it

Other provisions relating to transfers

No fee shall be charged for registration of a transfer or other document or instruction
relating to or affecting the title to any share

The transferor shall be deemed to remain the holder of the share until the name of
the transferee 1s entered in the register in respect of the share

Nothing in these articles shall preclude the board from recogrusing a renunciation of
the allotment of any share by the allottee in favour of some other person

The registration of the transfer of any shares or of any class of shares may be
suspended at such times and for such periods (not exceeding 30 days In any year)
as the board may decide, except that the registration of the transfer of any shares or
class of shares which are for the time being uncerifficated shares may only be
suspended as permitted by the Statutes
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{b)
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(a)

{b)

Unless otherwise agreed by the board in any particular case, the maximum number
of persons who may be entered on the register as joint holders of a share 1s four

Notice of refusal

If the board refuses to register a transfer of a certificated share it shall, within two
months after the date on which the instrument of transfer was lodged, give to the
transferee notice of the refusal

TRANSMISSION OF SHARES

Transmission on death

If a member dies, the survivor, where the deceased was a joint holder, and histher
personal representatives where he was a sole or the only surviving holder, shall be
the only person or persons recognised by the Company as having any title to his/her
shares, but nothing in these articles shall release the estate of a deceased holder
from any liability in respect of any share held by him solely or jomntly

Election of person entitled by transmission

A person becoming entitled to a share in consequence of the death or bankruptcy of
a member or of any other event giving rise to a transmission by operation of law may,
on producing such evidence as the board may require and subject as provided in this
article, elect either to be registered himself as the holder of the share or to have
some person nominated by him registered as the holder of the share

If he elects to be registered himself, he shall give notice to the Company to that
effect If he elects to have another person registered, he shall execute a transfer of
the share to that person or shall execute such other document or take such other
action as the board may reguire to enable that person to be registered

The provisions of these articles relating to the transfer of shares shall apply to the
notice or instrument of transfer or other document or action as If it were a transfer
effected by the person from whom the title by transmission 1s derived and the event
giving nse to such transmission had not eccurred

Rights of person entitled by transmission

A person becoming entitled to a share in consequence of a death or bankruptcy or of
any other event giving rise to a transmission by operation of law shall have the nght
to receive and give a discharge for any dividends gr other moneys payable n respect
of the share and shall have the same nights in relation to the share as he would have
If he were the holder except that, untii he becomes the holder, he shall not he entitled
to attend or vote at any general meeting of the Company

The board may at any time give notice requiring any such person to elect either to be
registered himself or to transfer the share and, If after 90 days the notice has not
been complied with, the board may withhold payment of all dwidends or other
moneys payable in respect of the share until the requirements of the notice have
been complied with
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{a}

(b}

{c)

(d)

DISCLOSURE OF INTERESTS IN SHARES
Disclosure of interests in shares

This article applhes where the Company gives to the holder of a share or to any
person appearing to be interested in a share a notice requiring any of the information
mentioned in section 793 of the Act (a section 793 notice)

If a section 793 notice 1s given by the Company to a person appearing to be
interested in any share, a copy shall at the same time be given to the holder, but the
accidental omission to do so or the non-receipt of the copy by the holder shall not
prejudice the operation of the following provisions of this article

If the holder of, or any person appearnng to be interested in, any share has been
given a sechon 793 notice and, in respect of that share (a default share), has been
in default for a penod of 14 days after the section 793 notice has been given in
supplying to the Company the information required by the section 793 notice, the
restrictions referred to below shall apply Those restrictions shall continue for the
period specified by the board, being not more than seven days after the earler of

(n the Company being notified that the default shares have been sold pursuant
to an exempt transfer, or

() due compliance, to the satisfaction of the board, with the section 793 notice
The board may waive these restrictions, in whole or in part, at any time
The restrictions referred to above are as follows

)] if the default shares in which any one person I1s interested or appears to the
Company to be interested represent less than 0 25% of the 1ssued shares of
the class, the holders of the default shares shall not be entitled, in respect of
those shares, to attend or to vote, either personally or by proxy, at any
general meeting of the Company, or

() if the default shares in which any one person is interested or appears to the
Company to be interested represent at least 0 25% of the 1ssued shares of the
class, the holders of the default shares shall not be entited, In respect of
those shares

{(A) to attend or to vote, either personally or by proxy, at any general
meeting of the Company, or

(B) torecewve any dividend or other distribution, or

(C) totransfer or agree to transfer any of those shares or any nghts in them
The restrictions in subparagraphs (i) and (n} above shall not prejudice the nght of
either the member holding the default shares or, If different, any person having a

power of sale over those shares to sell or agree to sell those shares under an exempt
transfer
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(e}

(f}

(g)

(h)

(1

If any dividend or other distribution 15 withheld under paragraph (d) (i) above, the
member shall be entitled to receve 1t as soon as practicable after the restriction
ceases to apply

If, while any of the restrictions referred to above apply to a share, another share s
allotted 1in nght of it (or in nght of any share to which this paragraph applies), the
same restnctions shall apply to that other share as If it were a default share For this
purpose, shares which the Company allots, or procures to be offered, pro rata
(disregarding fractional entitlements and shares not offered to certain members by
reason of legal or practical problems associated with i1ssuing or offerng shares
outside the United Kingdom) to holders of shares of the same class as the default
share shall be treated as shares allotted in right of existing shares from the date on
which the allotment 1s unconditional or, in the case of shares so offered, the date of
the acceptance of the offer

For the purposes of this article
()] an exempt transfer in relation to any share 1s a transfer pursuant to

(A) a sale of the share on a recognised investment exchange in the United
Kingdom or on any stock exchange outside the United Kingdom on
which shares of that class are listed or normally traded, or

(B) a sale of the whole beneficial interest in the share to a person whom the
board 1s satisfied 1s unconnected with the existing holder or with any
other person appearing to be interested in the share, or

(C) acceptance of a takeover offer (as defined for the purposes of the Act),

() the percentage of the i1ssued shares of a class represented by a particular
holding shall be calculated by reference to the shares in 1ssue at the time
when the section 793 notice 1s given, and

(m) a person shall be treated as appeanng to be interested in any share of the
Company has given to the member holding such share a section 793 notice
and erther (1) the member has named the person as being interested in the
share or () (after taking into account any response to any section 793 notice
and any other relevant information) the Company knows or has reasonable
cause to believe that the person in question 1s or may be interested in the
share

The Company may exercise any of Its powers under article 17 n respect of any
default shares in uncertificated form

The prowisions of this article are without prejudice to the provisions of section 794 to

796 of the Act and, in particular, the Company may apply to the court under sechion
800 (1) whether or not these provisions apply or have been applied
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{a)

{b)
{c)

30.

31.

(a)

(b)

{c)

32.

GENERAL MEETINGS
Annual general meetings

The board shall convene and the Company shall hold annual general meetings in
accordance with the Statutes

Convening of General meetings

The board may convene a general meeting, other than an annual general meeting
whenever It thinks fit A general meeting shall also be convened by the board on the
requisition of members under the Statutes or, in default, may be convened by such
requisitionists, as provided by the Statutes

A general meeting may also be convened In accordance with article 71

The board shall comply with the Statutes regarding the giving and the circulation, on
the requisition of members, of notices of resolutions and of statements with respect to
matters relating to any resolution to be proposed or business to be dealt with at any
general meeting of the Company

Separate general meetings

Subject to these articles and to any nights for the time being attached to any class of
shares in the Company, the provisions of these articles relating to general meetings
of the Company (including, for the avoidance of doubt, provisions relating to the
proceedings at general meetings or to the rnights of any person to attend or vote or be
represented at general meetings or to any restrictions on these nghts) shall apply,
mutatis mutandis, in relation to every separate general meeting of the holders of any
class of shares in the Company

NOTICE OF GENERAL MEETINGS
Length and form of notice

An annual general meeting and a general meeting called for the passing of a special
resolution or a resolution of which special notice 1s required by the Statutes or a
resolution appointing any person (other than a retinng director) as a director shall be
called by not less than 21 clear days' notice All other general meetings shall be
called by not less than 14 clear days' notice

The notice shall specify the place, day and time of the meeting, and the general
nature ¢f the business to be transacted

Notice of every general meeting shall be given to all members other than any who,
under these articles or the terms of 1ssue of the shares they hold, are not entitled to
receive such notices from the Company) and to each director

Omission or non-receipt of notice

The accidental omission to give notice of a general meeting to, or the non-receipt of

notice by, any person entitled to recewe the notice shall not invalidate the
proceedings of that meeting
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33.

{a)

(b)
(c)

34,

35.

36.

(a)

PROCEEDINGS AT GENERAL MEETINGS

Quorum

No business shall be transacted at any general meeting unless the requisite quorum
Is present when the meeting proceeds to business

Two members present in person or by proxy and entitled to vote shall be a quorum

if within 15 minutes from the time fixed for holding a general meeting a quorum 1is not
present, the meeting, if convened on the requisiion of members, shall be dissolved
In any other case, it shall stand adjourned to the same day in the next week (or, i
that day s a holiday, to the next working day) and at the same time and place as the
onginal meeting, or, subject to article 38 (d), to such other day, and at such other
time and place, as the board may decide

Secunty

The board may make any securty arrangements which it considers appropriate
relating to the holding of a general meeting of the Company including, without
limitatton, arranging for any person attending a meeting to be searched and for items
of personal property which may be taken into a meeting to be restrnicted A director or
the secretary may

0] refuse entry to a meeting to any person who refuses to comply with any such
arrangements, and

(n) eject from a meeting any person who causes the proceedings to become
disorderly

Chairperson

At each general meeting, the chairperson of the board (if any) or, If he 1s absent or
unwilling, the deputy charrperson (if any) of the board or (if more than one deputy
chairperson is present and willing) the deputy charperson who has been longest In
such office, shall preside as chairperson of the meeting M neither the chairperson
nor deputy chairperson 1s present and willing, cne of the other directors selected for
the purpose by the directors present or, if only one director 1s present and willing, that
director, shall preside as chairperson of the meeting if no director 1s present within
15 minutes after the time fixed for holding the meeting or If none of the directors
present 1s willing to preside as chairperson of the meeting, the members present and
entitled to vote shall choose one of therr number to preside as chairperson of the
meeting

Right to attend and speak
A person 1s able to exercise the nght to vote at a general meeting when

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

() that person's vote can be taken into account in determining whether or not

such resolutions are passed at the same time as the votes of all the other
persons attending the meeting
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{b)

(c}

{d)

{e)

37

(a)

(b)

{c)

(d)

(e)

38.

(a)

The charrperson may make whatever arrangements they consider appropnate to
enable those attending a general meeting to exercise their nghts to speak or vote at
it

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

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

A director shall be entitled to attend and speak at any general meeting of the
Company whether or not he 1s a member

Resolutions and amendments

Subject to the Statutes, a resolution may only be put to the vote at a general meeting
if the chairperson of the meeting in his/fher absolute discretion decides that the
resolution may properly be regarded as within the scope of the meeting

In the case of a resolution to be proposed as a special resolutton no amendment may
be made, at or before the time at which the resolution 1s put to the vote, to the form of
the resolution as set out In the notice of meeting, except to correct a patent error or
as may otherwise be permitted by law

In the case of a resolution to be proposed as an ordinary resolution no amendment
may be made, at or before the time at which the resolution i1s put to the vote, unless

(1) in the case of an amendment to the form of the resolution as set out in the
notice of meeting, notice of the intentton to move the amendment 1s received
at the office at least 48 hours before the time fixed for the holding of the
relevant meeting, or

() in any case, the charrperson of the meeting in his/fher absolute discretion
otherwise decides that the amendment or amended resolution may properly
be put to the vote

The giving of notice under subparagraph (1) above shall not prejudice the power of
the chairperson of the meeting to rule the amendment out of order

With the consent of the charperson of the meeting, a person who proposes an
amendment to a resolution may withdraw it before 1t is put to the vote

If the chairperson of the meeting rules a resolution or an amendment to a resolution
admissible or out of order (as the case may be), the proceedings of the meeting or on
the resolution in question shall not be invalidated by any error in husfher ruling  Any
ruling by the chairperson of the meeting in relation to a resolution or an amendment
to a resolution shall be final and conclusive

Adjournment
With the consent of any general meeting at which a quorum 1s present the

chairperson of the meeting may (and shall if so directed by the meeting) adjourn the
meeting from time to tme and from place to place
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(b)

(c)

(d)

{e)

39.

(a)

{b)

{c)

40

(a)

In addition, the chairperson of the meeting may at any time without the consent of the
meeting adjourn the meeting (whether or not it has commenced or a quorum Is
present) to another ttme and/or place If, in hisfher opimion, it would facilitate the
conduct of the business of the meeting to do so

Nothing in this article shall it any other power vested in the chairperson of the
meeting to adjourn the meeting

Whenever a meeting 1s adjourned for 30 days or more or sine die, at least 14 clear
days' notice of the adjourned meeting shall be given in the same manner as in the
case of the onginal meeting but otherwise no person shall be entitled to any notice of
an adjourned meeting or of the business to be transacted at an adjourned meeting

No business shall be transacted at any adjourned meeting other than the business
which might have been transacted at the meeting from which the adjournment took
place

Meeting at more than one place
A general meeting may be held at more than one place ff

0] the notice convening the meeting specifies that it shall be held at more than
one place, or

(i) the board resolves, after the notice convening the meeting has been given,
that the meeting shall be held at more than one place, or

() it appears to the charrperson of the meeting that the place of the meeting
specified in the notice convening the meeting 1s inadequate to accommodate
all persons entitled and wishing to attend

A general meeting held at more than one place 1s duly constituted and its
proceedings are vald if (in addition to the other provisions of these articles relating to
general meetings being satisfied) the chairperson of the meeting I1s satisfied that
faciities (whether by electronic means or otherwise) are available to enable each
person present at each place to participate in the business of the meeting

Each person present at each place in person or by proxy and entitled to vote on a
poll shall be counted In the quorum for, and shall be entitled to vote at, the meeting
The meeting 15 deemed to take place at the place at which the charperson of the
meeting I1s present

Method of voting and demand for poll

At a general meeting a resolution put to the vote of the meeting shall be decided on a
show of hands, unless (before, or iImmediately after the declaration of the result of,
the show of hands or on the withdrawal of any other demand for a poll} a poll 1s
demanded by

()] the chairperson of the meeting, or

{n) at least five members present in person or by proxy having the rnght to vote on
the resolution, or
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(b)
(c)

{d)

{e)

41.

(a)

(b)

{c)

(d)

{e)

() a member or members present In person or by proxy representing in
aggregate not less than one-tenth of the total voting rights of all the members
having the nght to vote on the resolution, or

(v) a member or members present in person or by proxy holding shares
conferring the right to vote on the resolution on which an aggregate sum has
been paid up equal to not less than one-tenth of the total sum paid up on all
the shares conferring that nght,

and a demand for a poll by a person as proxy for a member shall be as valid as If the
demand were made by the member himself

No poll may be demanded on the appeointment of a chairperson of the meeting

A demand for a poll may, before the poll 1s taken, be withdrawn but only with the
consent of the chairperson of the meeting and the demand so withdrawn shall not be
taken to have invalidated the result of a show of hands declared before the demand
was made |If a poll 1s demanded before the declaration of the result of a show of
hands and the demand is duly withdrawn, the meeting shall continue as If the
demand had not been made

Unless a poll 1s demanded (and the demand I1s not withdrawn), a declaration by the
charperson of the meeting that a resolution has been camed, or carried
unantmously, or has been carried by a particular majonty, or lost, or not carred by a
particular majonty, shall be conclusive, and an entry to that effect in the minutes of
the meeting shall be conclusive evidence of that fact, without proof of the number or
proportion of the votes recorded in favour of or against the resolution

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

How poll is to be taken

If a poll 1s demanded (and the demand i1s not withdrawn), it shall be taken at such
time {either at the meeting at which the poll 1Is demanded or within 30 days after the
meeting), at such place and in such manner (including by electronic means) as the
chawrperson of the meeting shall direct and he may appoint scrutineers (who need not
be members)

A poll demanded on a question of adjournment shall be taken at the meeting without
adjournment

it shali not be necessary (unless the chairperson of the meeting otherwise directs) for
notice to be given of a poll whether taken at or after the meeting at which it was
demanded

On a poll, votes may be given either personally or by proxy and a member entitled to
more than one vote need not use all his/her votes or cast all the votes he uses in the
same way

The result of the poll shall be deemed to be a resolution of the meeting at which the
poll was demanded
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43,

(a)

(b)

44,

45

46,

Chairperson's casting vote

In the case of an egualty of votes, either on a show of hands or on a poll, the
chairperson of the meeting at which the show of hands takes place, or at which the
poll 1s demanded, as the case may be, shall be entitled to a further or casting vote in
addition to any other vote or votes to which he may be entitled

VOTES OF MEMBERS
Voting rights

Subject to these articles and to any special nghts or restrictions as to voting for the
time being attached to any class of shares in the Company

(1) on a show of hands, every member who (being an individual) 1s present in
perscn or (being a corporation) 1s present by a duly authorised representative,
not being himself a member, shall have one vote, and

() on a poll, every member who 1s present in person or by proxy shall have one
vote for every share of which he 15 the holder

For the purposes of determining which persons are entitled to attend or vote at any
general meeting, and how many votes such persons may cast, the Company may
specify in the notice of the meeting a time, not more than 48 hours before the time
fixed for the meeting, by which a person must be entered on the register in order to
have the nght to attend or vote at the meeting Changes to entrnies on the register
after the time so specified shall be disregarded in determining the rnights of any
person to attend or vote at the meeting, notwithstanding any provisions in the
Statutes or these articles to the contrary

Representation of corporations

Any corporation which 1s a member of the Company may, by resolution of its board or
other governing body, authonse any person to act as s representative at any
general meeting of the Company and the representative shall be entitled to exercise
the same powers on behalf of the corporation which he represents as that
corporation could exercise if it were an indvidual member present at the meeting In
person, including (without limitation) power to vote on a show of hands or on a poll
and to demand or concur in demanding a poll The board or any director or the
secretary may (but shall not be bound to} require evidence of the authority of any
such representative

Voting rights of joint holders

If more than one of the joint holders of a share tenders a vote on the same resolution,
whether 1n person or by proxy, the vote of the senior who tenders a vote shall be
accepted to the exclusion of the vote(s) of the other joint holder(s), and for this
purpose seniority shall be determined by the order in which the names stand in the
register in respect of the relevant share

Voting rights of members incapable of managing their affairs

A member In respect of whom an order has been made by any court having
jurisdiction {(whether in the United Kingdom or elsewhere) in matters concerning
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48

49

{a)

{b)

{c)

50
(a)

(b}

mental disorder may vote, whether on a show of hands or on a poll, by histher
receiver, curator bonis or other person in the nature of a recewer or curator bonis
appointed by that court, and the recewver, curator bonis or other person may, on a
poll, vote by proxy Ewvidence to the satisfaction of the board of the authority of the
person claiming the nght to vote must be receved at the office {or at such other
address as may be specified for the receipt of proxy appointments) not later than the
last ttme by which a proxy appointment must be received in order to be vahd for use
at the meeting or adjourned meeting or on the holding of the poll at or on which that
person proposes to vote and, in default, the nght to vote shall not be exercisable

Voting rights suspended where sums overdue

Unless the board otherwise decides, a member shall not be entitled to vote, either in
person or by proxy, at any general meeting of the Company in respect of any share
held by him unless all calls and other sums presently payable by him in respect of
that share have been paid

Objections to admissibility of votes

No objection shall be raised as to the admissibiity of any vote except at the meeting
or adjourned meeting or poll at which the vote objected to 1s or may be given or
tendered, and every vote not disallowed at such meeting or poll shall be vald for all
purposes Any such objection made in due time shall be referred to the chairperson
of the meeting, whose decision shall be final and conclusive

PROXIES
Proxies

A proxy need not be a member of the Company and a member may appoint more
than one proxy to attend on the same occasion

The appointment of a proxy shall not preclude a member from attending and voting In
person at the meeting or on the poll concerned

The appointment of a proxy shall only be valid for the meeting mentioned in #t and
any adjournment of that meeting (including on any poll demanded at the meeting or
any adjourned meeting)

Appointment of proxy

The appointment of a proxy may be in such form as 1s usual or common or in such
other form as the board may from time to time approve and shall be signed by the
appointor, or his/her duly authorised agent, or, if the appointer 1s a corporation, shall
either be executed under its common seal or be signed by an agent or officer
authorised for that purpose The signature need not be witnessed

Without imiting the prowisions of these articles, the board may from time to time In
retation to uncertificated shares approve the appointment of a proxy by means of an
electronic communication 1n the form of an "uncertificated proxy mstruction” (a
properly authenticated dematenalised nstruction and/or other instruction or
notification, which 1s sent by means of the relevant system and received by such
participant in that system acting on behalf of the Company as the board may
prescribe, in such form and subject to such terms and conditions as the board may
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(a}

(b}

(c)

(d)

from time to tme prescnibe (subject atways to the facilities and requirements of the
relevant system)), and approve supplements to, or amendments or revocations of,
any such uncertificated proxy instruction by the same means In addition, the board
may prescribe the method of determining the time at which any such uncertficated
proxy instruction Is to be treated as received by the Company or such partictipant and
may treat any such uncertificated proxy instructon which purports to be or is
expressed to be sent on behalf of a holder of a share as sufficient evidence of the
authonity of the person sending that instruction to send it on behalf of that holder

Receipt of proxy
A proxy appointment

)] must be recewved at such address as may be specified in the notice convening
the meeting or 1n any other information 1ssued by the Company in relation to
the meeting (or if no such address i1s specified, at the office) not less than 48
hours befere the time fixed for holding the meeting at which the appointee
proposes to vote, or

(u) in the case of a poll taken more than 48 hours after it 1s demanded or in the
case of an adjourned meeting to be held more than 48 hours after the time
fixed for holding the oniginal meeting, must be received at such address as
may be specified n the notice convening the meeting or In any other
information 1ssued by the Company in relation to the poll or meeting (or if no
such address 15 specified, at the office) not less than 24 hours before the time
fixed for the taking of the poll or, as the case may be, the time fixed for
holding the adjourned meeting, or

() in the case of a poll which 1s not taken at the meeting at which it 1s demanded
but 1s taken 48 hours or less after it 1s demanded, or 1n the case of an
adjourned meeting to be held 48 hours or less after the time fixed for holding
the onginal meeting, must either be receved by the chairperson of the
meeting or the secretary or any director at the meeting at which the poll I1s
demanded or, as the case may be, at the ornginal meeting, or be received at
such address and by such time as the charperson of the meeting may direct
at the meeting at which the poll 1s demanded

In the case of a proxy appointment signed by an agent of a member who 1s not a
corporation, the authonty under which the appointment 1s signed or a copy of it
certified in such manner as shall be specified in the notice of the relevant meeting or
in any other information 1ssued by the Company in relation to the relevant meeting, or
such other information as shall be so specified, must also be recewved by the
Company in the manner set out in paragraph (a) above

In the case of a proxy appointment signed by an officer or other agent of a
corporation, the board may also require the receipt, in the manner set out In
paragraph (a) above, of the authonty under which the appointment 1s signed or a
copy of it certified in such manner as shall be specified in the notice of the relevant
meeting or in any other information 1ssued by the Company in relation to the relevant
meeting, or of such other authonties or information as shall be so specified

The board may, but shall not be bound to, require such further evidence as it thinks fit
of the authenticity or integnty of any signature on a proxy appoiniment and, i the
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signatory 1s an agent or, where the appontor 1s a corporation, an officer, of his/her
authority

(e) The board may decide, either generally or in any particular case, to treat a proxy
appointment as valhid notwithstanding that the appointment or any of the information
required under paragraphs (b), (c) or {d) above has not been received in accordance
with the requirements of this article

{f) Subject to paragraph (e) above, If the proxy appointment and any of the information
required under paragraphs (b), {c) or {(d) above are not received in the manner
required above, the appointee shall not be entitled to vote In respect of the shares in
question

{g) if two or more vald but differing proxy appointments are recewved In respect of the
same share for use at the same meeting or on the same poll, the one which 1s last
received (regardless of its date or of the date of its execution) shall be treated as
replacing and revoking the others as regards that share and if the Company 1s unable
to determine which was last received, none of them shall be treated as valid in
respect of that share

52. Notice of revocation of authority

A vote given or poli demanded by proxy or by a representative of a corporation shall
be valid notwithstanding the previous termination of the authority of the perscn voting
or demanding a poll or {untl entered In the register) the transfer of the share In
respect of which the appointment of the relevant person was made unless notice of
the termination was received at the office (or at such other address at which the
proxy appointment was duly received) not less than 48 hours before the time fixed for
holding the relevant meeting or adjourned meeting or, in the case of a poli not taken
on the same day as the meeting or adjourned meeting, before the time fixed for
taking the poll

DIRECTORS
53. Number of directors

(a) The directers (other than alternate directors) shall not, unless otherwise determined
by an ordinary resolution of the Company, be less than 2 nor more than 21 in
number

{b) Any trust documents covenng the 1ssue of debentures or bonds of the Company may
provide for the appointment of a director (the Debenture Director) for and on behalf
of the debenture or bond holders for such period as i1s therein provided not exceeding
the period for which the debentures or bonds remain outstanding The appointment,
retrrement and removal of the Debenture Director 1s subject to the procedures set out
for directors in these articles

54, Directors need not be members

A director need not be a member of the Company
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56,

(a)

{b)

57

58.

59

(a)

Age of directors

No person shall be disqualified from being appointed a director, and no director shall
be required to vacate that office, by reason only of the fact that he has attained any
particular age nor shall it be necessary by reason of his age to give special notice of
any resolution

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
Appointment of directors by the Company

Subject to these articles, the Company may by ordinary resolution appoint any
person who 1s willing to act to be a director, either to fill a vacancy or as an additional
director, but so that the total number of directors shall not exceed any maximum
number fixed by or in accordance with these articles

No person (other than a director retinng In accordance with these articles) shall be
appointed or re-appointed a director at any general meeting unless

(0 he 1s recommended by the board, or

()] not less than 14 nor more than 42 days before the date apponted for the
meeting there has been given to the Company, by a member (other than the
person to be proposed) entitled to vote at the meeting, notice of his/her
intention to propose a resolution for the appointment of that person, stating
the particulars which would, If he were so appointed, be required to be
included in the Company's register of directors and a notice executed by that
person of hisfher willingness to be appointed

Separate resolutions for appointment of each director

Every resolution of a general meeting for the appointment of a director shall relate to
one named person and a single resolution for the appointment of two or more
persons shall be void, unless a resolution that it shall be so proposed has been first
agreed to by the meeting without any vote being cast aganst it

The board's power to appoint directors

The board may appoint any person who 1s willing to act to be a director, either to fill a
vacancy or by way of addition to their number, but so that the total number of
directors shall not exceed any maximum number fixed by or in accordance with these
articles

Retirement of directors

At each annual general meeting any director then in office who

(0 has been appointed by the board since the previous annual general meeting,
or

(n) has held office for three years or more,

shall retire from office but shall be eligible for re-appointment
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(b}

(c)

60.

{a)

(b}

(c)

61

A retinng director shall (unless he 1s removed from office or his/her office 1s vacated
In accordance with these articles) retain office until the close of the meeting at which
he retires or (if earlier) when a resolution 1s passed at that meeting not to fill the
vacancy or to appoint another person in his/her place or the resolution to re-appont
him 1s put to the meeting and lost

If the Company, at any meeting at which a director retires in accordance with these
articles, does not fill the office vacated by such director, the retinng director, If willing
to act, shall be deemed to be re-appointed, unless at the meeting a resolution 1s
passed not to fill the vacancy or to appoint another person in his/her place or unless
the resolution to re-appoint him 1s put to the meeting and lost

Removal of directors

The Company may by extraordinary resolution, or by ordinary resolution of which
special notice has been given In accordance with the Statutes, remove any director
before tus/her period of office has expired notwithstanding anything in these articles
or In any agreement between him and the Company

A director may also be removed from office by giving him notice to that effect signed
by not less than three quarters of the other directors (or their alternates), being not
less than three in number

Any removal of a director under this article shall be without prejudice to any clam
which such director may have for damages for breach of any agreement between him
and the Company

Vacation of office of director

Without prejudice to the provisions of these articles for retirement or removal the
office of a director shall be vacated I

() he 1s prohibited by law frem being a director, or

0] he becomes bankrupt or he makes any arrangement or composition with
his/her creditors generally, or

(m he 1s, or may be, suffering from mental disorder and in relation to that disorder
either he i1s admitted to hospital for treatment or an order 1s made by a court
(whether in the United Kingdom or elsewhere) for his/her detention or for the
appointment of some person to exercise powers with respect to his/her
property or affairs and, in either case, the board resolves that hisfher office be
vacated, or

(v} if for more than six months he i1s absent (whether or not an alternate director
attends in his/her place), without specal leave of absence from the board,
from board meetings held during that pernod and the board resolves that
his/her office be vacated, or

(v) he gwes to the Company notice of hisfher wish to resign, in which event he

shall vacate that office on the receipt of that notice by the Company or at such
later time as 1s specified in the notice
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(a)

(b)

{c)
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64.

(a)

(b)

(c)

Executive directors

The board may appoint one or more directors to hold any executive office under the
Company (including that of charperson, chief executive or managing director) for
such penod (subject to the Statutes) and on such terms as it may decide and may
revoke or terminate any appointment so made without prejudice to any clam for
damages for breach of any contract of service between the director and the
Company

The remuneration of a director appointed to any executive office shall be fixed by the
board and may be by way of salary, commission, participation in profits or otherwise
and either in addition to or inclusive of his/her remuneration as a director

A director appointed as executive chairperson, chief executive or managing director
shall automatically cease to hold that office If he ceases to be a director but without
prejudice to any ctaim for damages for breach of any contract of service between him
and the Company A director appointed to any other executive office shall not
automatically cease to hold that office If he ceases to be a director unless the
contract or any resolutton under which he holds office expressly states that he shall,
In which case that cessation shall be without prejudice to any claim for damages for
breach of any contract of service between him and the Company

Designation as “director"

The board may, at any tme and from time to time, appoint any person (not being a
director) to any executive position or employment under the Company having a title
or designation which includes the word "director" and may terminate any such
appointment The inclusion of the word "director" In the title or designation of any
such position or employment shall not imply that the heolder 1s a director of the
Company or that he 1s authorised or empowered to act as, or is hable as, a director of
the Company in any respect and he shall not be deemed to be a director for any
purpose

ALTERNATE DIRECTORS
Power to appoint alternate directors

Each director may appoint another director or any other person who 1s willing to act
as his/her alternate and may remove him from that office The appointment as an
alternate director of any person who I1s not himself a director shall be subject to the
approval of a majonty of the directors or a resolution of the board

An alternate director shall be entitled to receive notice of all board meetings and of all
meetings of committees of which the director appointing him is a member, to attend
and vote at any such meeting at which the director appointing him 1s not personally
present and at the meeting to exercise and discharge all the functions, powers and
duties of histher appointer as a director and for the purposes of the proceedings at
the meeting these articles shall apply as f he were a director

Every person acting as an alternate director shall {except as regards power to
appoint an alternate and remuneration) be subject in all respects to these articles
relating to directors and shall alone be responsible to the Company for his/her acts
and defaults and shall not be deemed to be the agent of the director appointing him
An alternate director may be paid expenses and shall be entitled to be indemnified by

40




(d)

(e}

(f)

65.

66.

(a)

(b)

67

68

the Company to the same extent as if he were a dwector but shall not be entitied to
receive from the Company any fee in tusfher capacity as an alternate director

Every person acting as an aiternate director shall have one vote for each director for
whom he acts as alternate, in addition to hisfher own vote if he Is also a director, but
he shall count as only one for the purpose of determining whether a quorum s
present

Any person appointed as an alternate director shall vacate his/her office as alternate
director If the director by whom he has been appointed vacates his/her office as
director {otherwise than by retirement at a general meeting of the Company at which
he is re-appointed) or removes him by notice to the Company or on the happening of
any event which, If he 15 or were a director, causes or would cause him to vacate that
office

Every appointment or removal of an alternate director shall be made by notice and
shall be effective (subject to paragraph (a) above) on receipt by the secretary of the
notice

REMUNERATION, EXPENSES AND PENSIONS
Directors' fees

The directors shall be paid such fees not exceeding In aggregate a sum as the
Company may, by ordinary resolution, determine, and as the board may decide to be
divided among them n such proportion and manner as they may agree or, failing
agreement, equally Any fee payable under this article shall be distinct from any
remuneration or other amounts payable to a director under other provisions of these
articles and shall accrue from day to day

Special remuneration

The board may grant special remuneration to any director who performs any special
or extra services to or at the request of the Company

Such special remuneration may be paid by way of lump sum, salary, commission,
participation n profits or otherwise as the board may decide in addition to any
remuneration payable under or pursuant to any other of these articles

Expenses

A director shall be paid out of the funds of the Company all travelling, hotel and other
expenses properly incurred by him in and about the discharge of his/her duties,
including hisfher expenses of travelling to and from board meetings, committee
meetings and general meetings  Subject to any gudelines and procedures
established from time to time by the board, a director may also be paid out of the
funds of the Company all expenses incurred by him in obtaining professional advice
tn connection with the affairs of the Company or the discharge of his/her duties as a
director

Pensions and other benefits

The board may exercise all the powers of the Company to pay, provide or procure
the grant of pensions or other retirement or superannuation benefits and death,
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(a)

(b}

70.

(@)

{b}

71.

disability or other benefits, allowances or gratuties to any person who 1s or has been
at any time a director of the Company or in the employment or service of the
Company or of any company which i1s or was a subsidiary of or associated with the
Company or of the predecessors in business of the Company or any such subsidiary
or associated company or the relatives or dependants of any such person For that
purpose the board may procure the establishment and maintenance of, or participate
in, or contnibute to, any non-contributory or contnbutory pension or superannuation
fund, scheme or arrangement and pay any insurance premiums

POWERS OF THE BOARD
General powers of the board to manage the Company's business

The business of the Company shall be managed by the board which may exercise all
the powers of the Company, subject to the Statutes, these articles and any special
resolution of the Company No special resolution or alteration of these articles shall
invalidate any prior act of the board which would have been valid if the resolution had
not been passed or the alteration had not been made

The powers given by this article shall not be imited by any special authonty or power
given to the board by any other article or any resolution of the Company

Directors’ duties
The purpose of the Company
n may, if and to the extent that the directors consider it appropnate, and

() shall, If directed by the holders of the mgonty of the shares by notice in
writing to the Company,

include promoting the success of the group as a whole or of any one or more
members of the group (and in this context, group means the Company, any other
body corporate which 1s its holding company or subsidiary and any other body
corporate which i1s a subsidiary of that holding company)

In the exercise of his duties, a director shall not be restncted by any duty of
confidentiality to the Company from providing information regarding the Company to
a holding company of the Company but a director who i1s also a director of any
holding company of the Company shall owe a stnct duty of confidentiality to that
holding company in relation to confidential information of the holding company

Power to act notwithstanding vacancy

The continuing directors or the sole continuing director at any time may act
notwithstanding any vacancy in theirr number, but, f the number of directors 1s less
than the number fixed as a quorum for board meetings, they or he may act for the
purpose of filing up vacancies or calling a general meeting of the Company, but not
for any other purpose If no director 1s able or willing to act, then any two members
may summon a general meeting for the purpose of appointing directors
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75.

{a)

(b)

76.

Provisions for employees
The board may exercise any of the powers conferred by the Statutes to make
provision for the benefit of any 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 of its
subsidianes

DELEGATION OF BOARD'S POWERS
Directors may delegate

Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles

()] to such person or committee,
() by such means {including by power of attorney),
() to such an extent,
{Iv) in relation to such matters or terntories, and
{v) on such terms and conditions,
as they think fit

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

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

Delegation to individual directors

Subject to the articles, the board may entrust to and confer upon any director any of
its powers, authonties and discrettons (with power to sub-delegate) on such terms
and conditions as it thinks fit and may revoke or vary all or any of them, but no
person dealing in good faith shall be affected by any revocation or vanatian

Committees

Committees to which the directors delegate any of ther powers must follow
procedures which are based as far as they are applicable on those provisions of the
articles which govern the taking of decisions by directors

The directors may make rules of procedure for all or any committees, which prevail
over rules denved from the articies If they are not consistent with them

Board Committees
The board may delegate any of its powers, authonties and discretions (with power to
sub-delegate) to any board committee consisting of such person or persons (whether

directors or not) as it thinks fit, provided that the majority of the members of the board
committee are directors and that no meeting of the board committee shall be quorate
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77.

(a)

(b)
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78.

for the purpose of exercising any of its powers, authorities or discretions unless a
majority of those present are directors The board may make any such delegation on
such terms and conditions as it thinks fit and may revoke or vary any such delegation
and discharge any committee wholly or in part, but no person dealing In good faith
shall be affected by any revocation or vanation Any committee so formed shall, in
the exercise of the powers, authonties and discretions so delegated, conform to any
regulations that may be imposed on i1t by the board

Non Board Committee

The board may delegate any of its powers, authonties and discretions (with power to
sub-delegate} to any non hoard committee consisting of such person or persons
(whether directors or not) as it thinks fit The board may make any such delegation
on such terms and conditions as it thinks fit and may revoke or vary any such
delegation and discharge any committee wholly or in part, but no persen dealing in
good faith shall be affected by any revocation or vanation Any committee so formed
shall, in the exercise of the powers, authorities and discretions so delegated, conform
to any regulations that may be imposed on it by the board

The proceedings of a committee wath two or mare members shall be governed by any
regulations imposed on it by the board and (subject to such regulations) by these
articles regulating the proceedings of the board sc far as they are capable of
applying

Local boards

The board may establish any local or divisional board or agency for managing any of
the affairs of the Company whether in the United Kingdom or elsewhere and may
appoint any persons to be members of a local or divisional board, or to be managers
or agents, and may fix therr remuneration

The board may delegate to any local or divisional board, manager or agent any of its
powers, authorities and discretions (with power to sub-delegate) and may authonse
the members of any local or divisional board or any of them to fill any vacancies and
to act notwithstanding vacancies

Any appamntment or delegation under this article may be made on such terms and
subject to such conditions as the board thinks fit and the board may remove any
person so appointed, and may revoke or vary any delegation, but ne person dealing
in good faith shall be affected by the revocation or vanation

Powers of attorney

The board may by power of attorney or otherwise appoint any person to be the agent
of the Company on such terms (including terms as to remuneration) as it may decide
and may delegate to any person so appointed any of its powers, authorities and
discretions (with power to sub-delegate) The board may remove any person
appointed under this article and may revoke or vary the delegation, but no person
dealing In good faith shall be affected by the revocation or variation
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(a)

{b)

(c)

{d)

(e)

(f)

DIRECTORS' INTERESTS

Directors’ interests in relation to transactions or arrangements with the
Company

The relevant provisions of the Act (including without imitation sections 177 and 182
of the Act) shall apply in relation to declarations of interests in proposed and existing
transactions or arrangements with the Company

Directors’ Iinterests and voting

Subject to the Statutes, a director shall not be disqualfied by hisfher office from
entering into any contract with the Company, either with regard to his/her tenure of
any office or position in the management, administration or conduct of the business
of the Company or as vendor, purchaser or otherwise Subject to the interest of the
director being duly declared, a contract entered into by or on behalf of the Company
in which any director 1s in any way interested shall not be liable to be avoided, nor
shall any director so interested be liable to account to the Company for any benefit
resulting from the contract, by reason of the director holding that office or of the
fiduciary relationship established by hisfher holding that office

A director may hold any other office or place of profit with the Company (except that
of auditor) in conjunction with his/her office of director for such period (subject to the
Statutes) and upon such terms as the board may decide and may be paid such extra
remuneration for so doing (whether by way of salary, commission, participation in
profits or otherwise) as the board may decide, either in addition to or In lieu of any
remuneration under any other provision of these articles

A director may be or become a member or director of, or hold any other office or
place of profit under, or otherwise be interested in, any other company in which the
Company may be interested and shall not be liable to account to the Company for
any benefit received by him as a member or director of, or holder of any other office
or place of profit under, or his/her other interest in, that company

The board may cause the voting nghts conferred by the shares in any other company
held or owned by the Company or exercisable by them as directors of that other
company to be exercised in such manner In all respects as it thinks fit (including the
exercise of voting nghts in favour of any resolution appointing the directors or any of
them as directors or officers of the other company or voting or providing for the
payment of any benefit to the directors or officers of the other company)

A director may act by himself or histher firm in a professional capacity for the
Company {except as auditor) and he or histher firm shall be entitled to remuneration
for professtonal services as If he were not a director

The board may purchase and maintain for or for the benefit of any person who holds
or has at any time held a relevant office nsurance against any lability mcurred by
him in respect of any act or omission in the actual or purported discharge of hisfher
duties or in the exercise or purported exercise of histher powers or otherwise In
relation to his/her holding of a relevant office, and for this purpose relevant office
means that of director, officer (excluding an auditor) or employee in relation to the
Company or any company which 1s or was a subsidiary undertaking of or associated
with the Company or any predecessor In business of the Company or any such
subsidiary undertaking or associated company, or that of trustee of any pension fund
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{9)

(h}

{1)

or retirement, death or disability scheme for the benefit of any employee of the
Company or any such subsidiary undertaking or associated company

A director who to his/fher knowledge 1s in any way, whether directly or indirectly,
interested in a contract with the Company shall declare the nature of hisfher interest
at the board meeting at which the question of entering into the contract 1s first taken
Into consideration, if he knows his/her interest then exists, or in any other case at the
first board meeting after he knows that he I1s or has become so interested For the
purposes of this article, a general notice given to the board by a director to the effect
that

(1) he 15 a member of a specified company or firm and 1s to be regarded as
interested in any other contract which may after the date of the notice be
made with that company or firm, or

() he 1s to be regarded as interested in any contract which may after the date of
the notice be made with a specified person who 1s connected with him,

shall be deemed to be a sufficient declaration of interest under this article in relation
to any such contract but no such notice shall be effective unless either it 1s given at a
board meeting or the director takes reasonable steps to secure that it 1s brought up
and read at the next board meeting after it 1s given

A director shall not vote (or be counted 1n the quorum at a meeting) in respect of any
resolution concerning hisfher own appointment (including fixing or varying its terms),
or the termination of his/her own appointment, as the holder of any office or place of
profit with the Company or any other company in which the Company 1s interested
but, where proposals are under consideration concerning the appointment (including
fixing or varying its terms), or the termination of the appomntment, of two or more
directors to offices or places of profit with the Company or any other company In
which the Company 1s Interested, those proposals may be divided and a separate
resolution may be put in relatton to each director and in that case each of the
directors concerned (if not otherwise debarred from voting under this article) shall be
entitled to vote (and be counted in the quorum} in respect of each resolution unless it
concerns hisfher own appointment or the termination of hisfher own appointment

A director shall also not vote (or be counted In the quorum at a meeting) in relation to
any resolution relating to any contract or arrangement or other proposal in which he
has an interest which (together with any interest of any connected person of his/her)
Is to hus/her knowledge a matenal interest and, o he purports to do so, his/fher vote
shall not be counted, but this prohibition shall not apply and a director may vote (and
be counted in the quorum) in respect of any resolution concerning any one or more of
the following matters

{)] any contract in which he 1s interested by virtue of an interest in shares,
debentures or other secunties of the Company or otherwise in or through the
Company,

(n) the giving of any guarantee, secunty or indemnity in respect of
{A) money lent or obligations incurred by him or by any other person at the

request of, or for the benefit of, the Company or any of its subsidiary
undertakings, or
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(k)

(1)

{m)

(B) a debt or obhgation of the Company or any of its subsidiary
undertakings for which he himself has assumed responsibility 1In whole
or in part (either alone or jointly with others) under a guarantee or
indemnity or by the giving of secunity,

{m) any 1ssue or offer of shares, debentures or other secunties of the Company or
any of its subsidiary undertakings in respect of which he i1s or may be entitled
to participate in tus/her capacity as a holder of any such securnties or as an
underwnter or sub-underwriter,

(v)  any contract concerning any other company in which he and any connected
persons do not to histher knowledge hold an interest in shares (within the
meaning of sections 175 to 177 of the Act) representing 1% or more of any
class of the equity share capital of that company or of the voting nghts
avallable to members of that company,

v) any arrangement for the benefit of employees of the Company or any of its
subsidiary undertakings which does not accord to him any privilege or benefit
not generally accorded to the employees to whom the arrangement relates,
and

(vi)  the purchase or maintenance of insurance for the benefit of directors or for the
benefit of persons including directors

For the purposes of this paragraph a person 1s a connected person n relation to a
director if that person 1s deemed to be connected with that director within the
meaning of section 252 of the Act

In the case of an alternate director, an interest of his/her appointor shall be treated as
an interest of the alternate in addhion to any interest which the alternate otherwise
has

If any question arises at any meeting as to the matenality of an interest of a director
(other than the charperson of the meeting) or as to the entitlement of any director
(other than the chairperson of the meeting) to vote and the question 1s not resolved
by his/her voluntanly agreeing to abstain from voting, the question shall be referred to
the chairperson of the meeting and his/her ruling 1n relation to the director concerned
shall be final and conclusive except In a case where the nature or extent of the
interest of the director concerned, so far as known to him, has not been fairly
disclosed If any question shall anise in respect of the chairperson of the meeting and
Is not resolved by his/her voluntanly agreeing to abstain from voting, the guestion
shall be decided by a resolutton of the board (far which purpose the chairperson shall
be counted in the quorum but shall not vote on the matter) and the resolution shall be
final and conclusive except In a case where the nature or extent of the interest of the
chawperson, so far as known to him, has not been fairly disclosed

In this article references to a contract include references to any proposed contract
and to any transaction or arrangement whether or not conshtuting a contract

The Company may by ordinary resolution suspend or relax the provisions of this

article to any extent or ratfy any contract not duly authorised by reason of a
contravention of this article
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(a)

(b)

{c)

PROCEEDINGS OF THE BOARD
Board meetings

The board may meet for the despatch of business, adjourn and otherwise regulate its
meetings as it thinks fit A director at any time may, and the secretary at the request
of a director at any time shall, summon a board meeting

Notice of board meetings

Notice of a board meeting may be given to a director personally or by word of mouth
or given In writing or by electronic means to him at such address as he may from time
to time specify for this purpose

A director may waive notice of any meeting either prospectively or retrospectively
Quorum

Subject to article 74, the quorum necessary for the transaction of the business of the
board shall be four Directors including at least one Non-Executive Director who 1s a
representative of |CICI Bank Limited. Subject to these articles, any director who
ceases to be a director at a board meeting may continue to be present and to act as
a director and be counted in the quorum until the end of the board meeting if no other
director objects and if otherwise a quorum of directors would not be present

Chairperson or deputy chairperson {o preside

The board may appoint a charperson and one or more deputy chairperson or
charrmen/chairpersons and may at any ttme revoke any such appointment

The charperson, or faling him any deputy chairperson (the longest in office taking
precedence, If more than one I1s present), shall, if present and willing, preside at all
board meetings but, f no chairperson or deputy chairperson has been appointed, or if
he 1s not present within five minutes after the time fixed for holding the meeting or Is
unwilling to act as charperson of the meeting, the directors present shall choose one
of their number to act as chairperson of the meeting

Competence of board meetings

A board meeting at which a quorum 1s present shall be competent to exercise all the
powers, authornties and discretions for the time being vested in or exercisable by the
board

Voting

Questions ansing at any board meeting shall be determined by a majonty of votes of
the participating directors

Subject to the articles, each eligible director participating in the directors’ meeting has
one vote

In the case of an equality of votes the chairperson of the meeting shall have a second
or casting vote
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{f)

{9)

Telephone board meeting

A board meeting may consist of a conference between directors some or all of whom
are in different places provided that each director may participate in the business of
the meeting whether directly, by telephone or by any other electromic means which
enables him

{1 to hear each of the other participating directors addressing the meeting, and

{n) if he so wishes, to address all of the other participating directors
simultaneously

A quorum ts deemed to be present if at least the number of directors required to form
a quorum, subject to the provisions of article 71, may participate in the manner
specified above In the business of the meeting

A board meeting held in this way I1s deemed to take place at the place where the
largest group of participating directors 1s assembled or, if no such group 1s readily
identifiable, at the place from where the chairperson of the meeting participates

The resolution may be contained in o¢ne document or electronic communication or in
several documents or electronic communications in hke form, each signed or
approved by one or more of the directors concerned For the purpose of this article

() the signature or approval of an alternate director (if any) shall suffice in place
of the signature of the director appointing him, and

() the approval of a director or alternate director shall be given in writing or by
electronic means

Directors’ written resolutions

A resolution may be passed by the directors without a meeting being held in the form
of a wntten resolution (In accordance with this article and article 89),

Any director may propose a directors' written resolution
The secretary must propose a directors' written resolution if a director so requests

A directors' written resolution 1s proposed by giving notice of the proposed resclution
to the directors

Notice of a proposed directors' written resolution must indicate
{1 the proposed resolution, and
{n) the time by which It 1s proposed that the directors should adopt it

Notice of a proposed directors’ written resolution must be given in writing to each
director

Any decision which a person giving notice of a proposed directors’ written resolution

takes regarding the process of adopting that resolution must be taken reasonably in
good faith
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92.

The resolution may be contained In one document or electronic communication or in
several documents or electronic communications 1n ke form, each signed or
approved by one or more of the directors concerned

For the purpose of this article

() the signature or approval of an alternate director (if any) shall suffice in place
of the signhature of the director appointing him, and

(n) the approval of a director or alternate director shall be given in wnting or by
electronic means

Adoption of directors' written resolutions

A proposed directors' wntten resolution 1s adopted when all the eligible directors have
signed one or more copies of i, provided that those directors would have formed a
quorum at such a meeting

It 1s immatenal whether any director signs the resolution before or after the time by
which the notice proposed that it should be adopted

Once a directors' written resolution has been adopted, it must be treated as if it had
been a decision taken at a directors' meeting in accordance with the articles

The secretary must ensure that the Company keeps a record, in writing, of all
directors’ written resolutions for at least ten years from the date of their adoption

Directors' discretion to make further rules

Subject to the articles, the directors may make any rule which they think fit about how
they take decisions, and about how such rules are to be recorded or communicated
to directors

Validity of acts of directors in spite of formal defect

All acts bona fide done by a meeting of the board, or of a commitiee, or by any
person acting as a director or a member of a committee, shall, notwithstanding that it
Is afterwards discovered that there was some defect in the appointment of any
member of the board or committee or of the person so acting, or that they or any of
them were disqualified or had vacated office or were not entitled to vote, be as vald
as If every such person had been duly appointed and qualified to be a director and
had continued to be a director or member of the committee and had been entitied to
vote

Minutes
The board shall cause minutes to be made in books kept for the purpose
(1 of all appointments of officers made by the board,

(n) of the names of all the directors present at each meeting of the board and of
any committee, and

{m) of all resclutions and proceedings of all meetings of the Company and of any
class of members, and of the board and of any commiitee
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(a)

{b)

{c)

SECRETARY
Secretary

The secretary shall be appointed by the board for such term, at such remuneration
and on such conditions as it thinks fit, and the board may remove from office any
person so appointed (without prejudice to any claim for damages for breach of any
contract between him and the Company)

SHARE CERTIFICATES
Issue of share certificates

A person whose name I1s entered n the register as the holder of any certificated
shares shall be entitled (unless the conditions of 1ssue otherwise provide) to receive
one certificate for those shares, or one certificate for each class of those shares and,
if he transfers part of the shares represented by a certificate in his/her name, or
elects to hold part in uncertificated form, to receive a new certificate for the balance
of those shares

In the case of joint holders, the Company shall not be bound to issue more than one
certificate for all the shares in any particular class registered in their jont names, and
delivery of a certificate for a share to any one of the joint holders shall be sufficient
delivery to all

A share certificate shall be issued under the Company’s common seal or signed by at
least one director and the secretary or by at least two directors (which may include
any signature being applied mechanically or electronically) A share certificate shall
specify the number and class of the shares to which it relates, the nominal value of
those shares and the amount or respective amounts paid up on the shares Any
certificate so issued shall, as against the Company, be prima facie evidence of title of
the person named in that certificate to the shares compnised in it

A share certificate may be given to a member In accordance with the provisions of
these articles on notices

Charges for and replacement of certificates

Except as expressly provided to the contrary in these articles, no fee shall be
charged for the 1ssue of a share certificate

Any two or more certificates representing shares of any one class held by any
member may at his/her request be cancelled and a single new certificate issued

When a member's holding of shares of a particular class increases, the Company
may Issue that member with

()} a single, consoldated certificate in respect of all the shares of a particular
class which that member holds, or

{n) a separate certificate in respect of only those shares by which that member's
holding has increased
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(e)

(f)
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96.

(a)

(b)

(c)

When a member’'s holding of shares of a particular class 1s reduced, the Company
must ensure that the member 1s 1ssued with one or more certificates in respect of the
number of shares held by the member after that reduction But the Company need
not {in the absence of a request from the member) issue any new certificate if

) all the shares which the member no longer holds as a result of the reduchion,
and

() none of the shares which the member retains following the reduction,
were, immediately before the reduction, represented by the same certificate

If any member surrenders for cancellation a certificate representing shares held by
him and requests the Company to 1ssue two or more certficates representing those
shares in such proportions as he may specify, the board may, £ it thinks fit, comply
with the request on payment of such fee (if any) as the board may decide

If a certificate 1s damaged or defaced or alleged to have been lost, stolen or
destroyed, a new certificate representing the same shares may be i1ssued on
compliance with such conditions as to evidence, indemnity and secunty for such
indemnity as the board may think fit and on payment of any exceptional expenses of
the Company incidental to its inveshgation of the evidence and preparation of the
indemnity and security and, if damaged or defaced, on delivery up of the old
certificate

In the case of joint holders of a share a request for a new certificate under any of the
preceding paragraphs of this article may be made by any one of the joint holders
unless the certificate 1s alleged to have been lost, stolen or destroyed

LIEN ON SHARES
Lien on partly paid shares

The Company shall have a first and paramount lien on every share (not being a fully
paid share) for all amounts payable (whether or not due) in respect of that share The
lien shall extend to every amount payable in respect of that share (whether that be
the share's nominal value and/or any premium at which it was paid)

The Company's lien over a share

n takes prionty over any third party's interest in that share, and

{n extends to any dividend or other money payable by the Company in respect of
that share and (If the Iren 1s enforced and the share 1s sold by the Company)
the proceeds of sale of that share

The board may at any time either generally or in any particular case declare any

share to be wholly or partly exempt from this article Unless otherwise agreed, the

registration of a transfer of a share shall operate as a waiver of the Company's len (if
any) on that share
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(a)

(b)

{c)

{d)

(e}

Enforcement of lien

The Company may sell any share subject to a lien in such manner as the board may
decide if an amount payable on the share 1s due and 15 not paid within 14 clear days
after a en enforcement notice has been given to the holder or any person entitled by
transmission to the share demanding payment of that amount and giving notice of
intention to sell in default

A hen enforcement notice

{1 may only be given in respect of a share which s subject to the Company's
lien, in respect of which a sum I1s payable and the due date for payment of that
sum has passed,

() must specify the share concerned,
() must require payment of the sum payable within 14 days of the notice,

(v) must be addressed either to the holder of the share or to a person entitled to it
by reason of the holder's death, bankruptcy or otherwise, and

(v) must state the Company's intention to sell the share If the notice 1s not
complied with

To give effect to any sale under this article, the board may authonse some person to
transfer the share sold to, or as directed by, the purchaser The purchaser shall not
be bound to see to the application of the purchase money nor shall the title of the
new holder to the share be affected by any wregulanty n or invaldity of the
proceedings relating to the sale

The net proceeds of any such sale (after payment of the costs of sale and any other
costs of enforcing the lien) must be applied

0] first, In payment of so much of the sum for which the lien exists as was
payable at the date of the ien enforcement notice,

{n second, to the person entitled to the shares at the date of the sale, but only
after the certificate for the shares sold has been surrendered to the Company
for cancellation or a suitable indemnity has been given for any lost certificates,
and subject to a hen equivalent to the Company's lien over the shares before
the sale for any money payable in respect of the shares after the date of the
hen enforcement notice

A statutory declaration by a director or the secretary that the declarant i1s a director or
the secretary and that a share has been sold to satisfy the Company's hen on a
specified date

)] Is conclusive evidence of the facts stated in it as against all persons claiming
to be entitled to the share, and

() subject to compliance with any other formalties of transfer required by the
articles or by law, constitutes a good title to the share
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100.

101.

102.

CALLS ON SHARES

Calls

Subject to the articles and terms of allotment, the board may make calls on the
members In respect of any moneys unpaid on theirr shares (whether in respect of
nominal amount or premium) and each member shall (subject to his/her receiving at
least 14 clear days' notice specifying when and where payment 1s to be made) pay to
the Company as required by the notice the amount called on his/her shares A call
may be revoked or postpened as the board may decide

Any call may be made payable in one sum or by instalments and shall be deemed to
be made at the time when the resolution of the board authonsing that ¢all 1s passed

A person on whom a call 1s made shall remain fiable for t notwithstanding the
subsequent transfer of the share in respect of which the call 1Is made

The joint holders of a share shall be jointly and severally liable for the payment of all
calls in respect of that share

Interest on calls

If a call 1s not paid before or on the due date for payment, the person from whom it 1s
due shall pay interest on the amount unpaid, from the due date for payment to the
date of actual payment, at such rate as the board may decide, but the beard may
waive payment of the interest, wholly or in part

Sums treated as calls

A sum which by the terms of allotment of a share 1s payable on allotment, or at a
fixed time, or by instalments at fixed times, shall for all purposes of these articles be
deemed to be a call duly made and payable on the date or dates fixed for payment
and, in case of non-payment, these articles shall apply as if that sum had become
payable by wirtue of a call

Power to differentiate

On any allotment of shares the board may make arrangements for a difference
between the allottees or holders of the shares In the amounts and times of payment
of calls on therr shares

Payment of calls in advance

The board may, if it thinks fit, receive all or any part of the moneys payable on a
share beyond the sum actually called up on it if the helder 1s willing to make payment
in advance and, on any moneys so paid in advance, may {until they would otherwise
be due) pay interest at such rate as may be agreed between the board and the
member paying the sum in advance
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(a)

{b)

{c)
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104.

(a}

{b)

FORFEITURE OF SHARES
Notice of unpaid calls and intended forfeiture
If the whole or any part of any call or instalment remains unpaid on any share after
the due date for payment, the board may give a notice to the holder requinng him to
pay so much of the call or instalment as remains unpaid, together with any accrued
interest
The notice shall state a further day, being not less than 14 clear days from the date of
the notice, on or before which, and the place where, payment 1s to be made and shall
state that, in the event of non-payment on or before the day and at the place
appointed, the share in respect of which the call was made or instaiment 1s payable
will be hable to be forfeited
The board may accept a surrender of any share liable to be forfeited
A notice of intended forfeiture

()] may be sent in respect of any share in respect of which a call has not been
paid as required by a call notice,

() must be sent to the holder of that share or to a person entitled to it by reason
of the holder's death, bankruptcy or octherwise,

() must require payment of the call and any accrued interest by a date which 1s
not less than 14 days after the date of the notice,

(v) must state how the payment Is to be made, and

(v) must state that If the notice 1s not comphed with, the shares in respect of
which the call 1s payable will be hable to be forfeited

Forfeiture on non-compliance with notice
Failure to comply with call notice automatic consequences
(1) If a person is hable to pay a call and fails to do so by the call payment date

(A) the directors may i1ssue a notice of intended forfeiture to that person,
and

(B} until the call 1s paid, that person must pay the Company interest on the
call from the call payment date at the relevant rate

For the purposes of this article

m the call payment date s the time when the call notice states that a cali 1s
payable, unless the directors give a notice specifying a later date, in which
case the call payment date 1s that later date,

() the relevant rate 1s
(A) the rate fixed by the terms on which the share in respect of which the

call 1s due was allotted,
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(c)
(d)

(e)

105.

106.

{a)

(b}

(B} such other rate as was fixed in the call notice which required payment of
the call, or has otherwise been determined by the directors, or

(C} if no rate is fixed in either of these ways, 5 per cent per annum

{H) The relevant rate must not exceed by more than 5 percentage points the base
lending rate most recently set by the Monetary Policy Commitiee of the Bank
of England in connection with its responsibilittes under Part 2 of the Bank of
England Act 1998

The directors may waive any obligation to pay interest on a call wholly or in part

If the requirements of a notice given under the preceding article are not complied
with, any share in respect of which it was given may (before the payment required by
the notice 15 made) be forfeited by a resolution of the board The forfeiture shall
include all dividends declared and other moneys payable in respect of the forfeited
share and not actually paid before the forfeiture

If a share I1s forfeited, notice of the forfeiture shall be given to the person who was the
holder of the share or (as the case may be) the person entitled to the share by
transmission, and an entry that notice of the forfeiture has been given, with the
relevant date, shall be made in the register, but no forfeiture shall be invalidated by
any omission to give such notice or to make such entry

Power to annul forfeiture or surrender

The board may, at any time before the forfeited or surrendered share has been sold,
re-allotted or otherwise disposed of, annul the forfeiture or surrender upon payment
of all calls and interest due on or incurred in respect of the share and on such further
conditions {if any) as it thinks fit

Disposal of forfeited or surrendered shares

Every share which s forfeited or surrendered shall become the property of the
Company and (subject to the Statutes) may be sold, re-allotted or otherwise disposed
of, upon such terms and in such manner as the board shall decide either to the
person who was before the forferture the holder of the share or to any other person
and whether with or without all or any part of the amount previously paid up on the
share being credited as so paid up The board may for the purposes of a disposal
authorise some person to transfer the forfeted or surrendered share to, or in
accordance with the directions of, any person to whom the same has been disposed
of

A statutory declaration by a director or the secretary that a share has been forfeited
or surrendered on a specified date shall, as against all persons claiming to be entitled
to the share, be conclusive evidence of the facts stated in it and shall (subject to the
execution of any necessary transfer) constitute a good title to the share The person
to whom the share has been disposed of shall not be bound to see to the application
of the consideration for the disposal {(if any) nor shall histher title to the share be
affected by any irregulanty in or invalidity of the proceedings connected with the
forfeiture, surrender, sale, re-allotment or disposal of the share

56




107.

108.
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{b)

{c)
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{e)

108.

Arrears to be paid notwithstanding forfeiture or surrender

A person any of whose shares have been forfeited or surrendered shall cease to be a
member in respect of the forfeited or surrendered share and shall, in the case of
shares held in certificated form, surrender to the Company for cancellation any
certificate for the share forfeited or surrendered, but shall remain hable (unless
payment 1s waived in whole or in part by the board) to pay to the Company all
moneys payable by him on or in respect of that share at the tme of forfeiture or
surrender, together with interest from the time of forfeiture or surrender until payment
at such rate as the board shall decide, in the same manner as If the share had not
been forfeited or surrendered He shall also be hable to satisfy all the claims and
demands (if any) which the Company might have enforced in respect of the share at
the time of forfeiture or surrender No deduction or allowance shall be made for the
value of the share at the time of forfeiture or surrender or for any consideration
received on its disposal

COMPANY SEAL
Seal

The Company may exercise the powers conferred by the Statutes with regard to
having official seals and those powers shall be vested in the board

The board shall provide for the safe custody of every seal of the Company

A seal shall be used only by the authority of the board or a duly authonsed committee
but that authorty may consist of an instruction or approval given 1n writing or by
electronic means by a majonty of the directors or of the members of a duly authonised
committee

The board may determine who shall sign any instrument to which a seal 1s applied,
either generally or in relation to a particular instrument or type of instrument, and may
also determine, either generally or in any particular case, that such signatures shall
be dispensed with

Unless otherwise decided by the board

() certificates for shares, debentures or other secunties of the Company 1ssued
under seal need not be signed, and

() every other instrument to which a seal 15 applied shall be signed by at least
one director and the secretary or by at least two directors

DIVIDENDS
Declaration of dividends by the Company
The Company may, by ordinary resolution, declare a dividend to be pad to the
members, according to their respective nghts and interests in the profits, and may fix

the time for payment of such dividend, but no dividend shall exceed the amount
recommended by the board
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{a)

(b}

112,

(a)

(b)

Fixed and interim dividends

The board may pay such interim dividends as appear to the beard to be justfied by
the financial position of the Company and may also pay any dividend payable at a
fixed rate at intervals settled by the board whenever the financial position of the
Company, n the opinion of the board, justifies its payment If the board acts in good
faith, none of the directors shall incur any hability to the holders of shares conferring
preferred nghts for any loss such holders may suffer in consequence of the payment
of an intenm diwvidend on any shares having non-preferred or deferred nghts

Calculation and currency of dividends

Except insofar as the nghts attaching to, or the terms of issue of, any share otherwise
provide

(1) all dividends shall be declared and paid according to the amounts paid up on
the shares In respect of which the dividend 1s paid, but no amount paid up on
a share in advance of calls shall be treated for the purposes of this article as
paid up on the share,

(m) all dividends shall be apportioned and paid pro rata according to the amounts
paid up on the shares during any portion or portions of the period in respect of
which the dividend 1s paid, and

() dividends may be declared or paid in any currency

The board may agree with any member that dividends which may at any time or from
time to time be declared or become due on his/her shares In one currency shall be
paid or satisfied in another, and may agree the basis of conversion to be appled and
how and when the amount to be paid in the other currency shall be calculated and
paid and for the Company or any other person to bear any costs involved

Method of payment
The Company may pay any dividend or other sum payable in respect of a share

(n by cheque or dividend warrant payable to the holder (or, in the case of joint
holders, the holder whose name stands first in the register in respect of the
relevant share) or to such other person as the holder (or, in the case of joint
holders, all the joint holders) may notify to the Company for the purpose, or

(n) by a bank or other funds transfer system or by such other electronic means
(including, in the case of an uncertificated share, a relevant system) to such
account as the holder (or, in the case of joint holders, all the joint holders)
may notify to the Company for the purpose, or

(m) in such other way as may be agreed between the Company and the holder
{or, in the case of joint holders, all such holders)

Any such cheque or dividend warrant may be sent by post to the registered address
of the holder (or, In the case of joint holders, to the registered address of that person
whose name stands first in the register in respect of the relevant share) or to such
other address as the holder (or, in the case of joint holders, all the joint holders) may
notify to the Company for the purpose
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(c)

(d)

(e)

113.

114,

115

116.

Every cheque or warrant 1s sent, and payment in any other way 1s made, at the risk of
the person or persons entitled to it and the Company will not be responsible for any
sum lost or delayed when it has sent or transmitted the sum in accordance with these
articles Clearance of a cheque or warrant or transmission of funds through a bank
or other funds transfer system or by such other electronic means as 1s permitted by
these articles shall be a good discharge to the Company

Any joint holder or other person jointly entitled to any share may give an effective
receipt for any dividend or other sum pard in respect of the share

Any dividend or other sum payable in respect of any share may be paid {¢ a person
or persohs entitled by transmission to that share as if he or they were the holder or
Jjoint holders of that share and his/fher address (or the address of the first named of
two or more persons jointly entitled) noted in the register were the registered
address

Dividends not to bear interest

No dividend or other moneys payable by the Company on or in respect of any share
shall bear interest as against the Company unless otherwise provided by the nghts
attached to the share

Calls or debts may be deducted from dividends

The board may deduct from any dwvidend or other moneys payable to any person
{either alone or jointly wath another) on or in respect of a share all such sums as may
be due from hum (either alone or jointly with another) to the Company on account of
calls or otherwise in relation to shares of the Company

Unclaimed dividends etc

All unclaimed dividends, interest or other sums payable may be invested or otherwise
made use of by the board for the benefit of the Company until clamed All dividends
unclaimed for a perniod of 12 years after having become due for payment shall be
forfeited and cease to reman ownng by the Company The payment of any
unclaimed dividend, interest or other sum payable by the Company on or in respect
of any share into a separate account shall not constitute the Company as a trustee In
respect of it

Uncashed dividends

If

{n a payment for a dividend or other sum payable 1n respect of a share sent by
the Company to the person entitled to it in accordance with these articles 1s
left uncashed or I1s returned to the Company and, after reasonable enquines,
the Company 15 unable to establish any new address or, with respect to a
payment to be made by a funds transfer system, a new account, for that
person, or

(n) such a payment 1s left uncashed or returned to the Company on two
consecutive occasions,
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(a)
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{a)

{b)

{c})

(d)

(e}

(f)

(9)

the Company shall not be obliged to send any dividends or other sums payable in
respect of that share to that person until he notifies the Company of an address or,
where the payment 1s to be made by a funds transfer system, details of the account,
to be used for the purpose

Dividends in specie

With the authority of an ordinary resolution of the Company and on the
recommendation of the board, payment of any dividend may be satisfied wholly or in
part by the distnbution of specific assets and in particular of paid up shares or
debentures of any other company

Where any difficulty anses with the distribution, the board may settle the difficulty as 1t
thinks fit and, in particular, may i1ssue fractional certificates (or ignore fractions), fix
the value for distribution of the specific assets or any part of them, determine that
cash payments be made to any members on the basis of the value so fixed in order
to secure equality of distnbution and vest any of the specific assets in trustees on
such trusts for the persons entitled to the dividend as the board may think fit

Scrip dividends

The board may, with the authority of an ordinary resolution of the Company, offer any
holders of any particular class of shares the nght to elect to receive further shares ,
credited as fully paid, instead of cash in respect of all (or some part) of any dividend
specified by the ordinary resclution (a scrip dividend) in accordance with the
following provisions of this article

The ordinary resolution may specify a particular dvidend (whether or not already
declared) or may specify all or any dividends declared within a specified penod, but
such pericd may not end later than five years after the date of the meeting at which
the ordinary resolution 1s passed

The basis of allotment shall be decided by the board so that, as nearly as may be
considered convenient, the value of the further shares, including any fractional
entittement, 1s equal to the amount of the cash dividend which would otherwise have
been paid {(disregarding the amount of any associated tax credit)

For the purposes of paragraph (c) above, the value of the further shares shall be
calculated In such manner as may be determined by or in accordance with the
ordinary resolution

The board shall give notice to the holders of shares of their nghts of election in
respect of the scnp dividend and shall specify the procedure to be followed in order to
make an election

The dividend or that part of it in respect of which an election for the scrip dividend 1s
made shali not be paid and instead further shares shall be allotted in accordance with
elections duly made and the board shall capitalise a sum equal to the aggregate
nominal amount of the shares to be allotted out of such sums available for the
purpose as the board may constder appropriate

The further shares so allotted shall rank pan passu in all respects with the fully paid

shares of the same class then in 1ssue except as regards participation in the relevant
dividend

60




{h)

{1)

(1)

(k)
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120.

{a)

The board may decide that the nght to elect for any scnp dividend shall not be made
availlable to members resident in any temitory where, in the opinion of the board,
comphance with lecal laws or regulations would be unduly onerous

The board may do all acts and things as it considers necessary or expedient to give
effect to the provisions of a scrip dividend election and the i1ssue of any shares In
accordance with the provisions of this article, and may make such provisions as it
thinks fit for the case of shares becoming distributable in fractions (including
provisions under which, in whole or in part, the benefit of fractional entitlements
accrues to the Company rather than to the members concerned) To the extent that
the enttlement of any holder of shares in respect of any dividend 1s less than the
value of one new share of the relevant class (as determined for the basis of any scrip
dividend) the board may also from time to tme establish or vary a procedure for such
entittement to be accrued and aggregated with any similar entitlement for the
purposes of any subsequent scrip dividend

The board may from time to time estabhish or vary a precedure for election mandates,
under which a holder of shares may, in respect of any future dividends for which a
nght of election pursuant to this article I1s offered, elect to receive shares in lieu of
such dividend on the terms of such mandate

The board shall not make a scrnip dividend available unless the Company has
sufficient urissued shares and undistributed profits or reserves to give effect to
elections which could be made to receive that scrip dividend

Waiver of dividends

Distribution recipients may waive therr entittement to a dividend or other distnbution

payable in respect of a share by giving the Company notice in writing to that effect,
but Iif

(a) the share has more than one holder, or

(b) more than one person I1s entitled to the share, whether by reason of the death
or bankruptcy of one or more joint holders, or otherwise,

the notice 1s not effective unless it 1s expressed to be given, ang signed, by all the
holders or persons ctherwise entitled to the share

CAPITALISATION OF RESERVES
Capitalisation of reserves

Subject to the articles, the board may, with the authonty of an ordinary reseclution of
the Company

)] resolve to capitalise any sum standing to the credit of any reserve account of
the Company (including share premium account and capital redemption
reserve) or any sum standing to the credit of profit and loss account not
required for the payment of any preferential dividend (whether or not it 1s
available for distnbution), and

() appropnate that sum as capital to the holders of shares in proportion to the
nominal amount of the share capital held by them respectively and apply that
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(b}

(c)

121.

(a)

(b}

(c)

sum on their behalf in paying up in full any urussued shares or debentures of
the Company of a nominal amount equal to that sum and allot the shares or
debentures credited as fully paid to those members, or as they may direct, In
those proportions or in paying up the whole or part of any amounts which are
unpaid n respect of any 1ssued shares in the Company held by them
respectively, or otherwise deal with such sum as directed by the resolution
provided that the share premium account and the capital redemption reserve
and any sum not available for distnbution in accordance with the Statutes may
only be apphed in paying up unissued shares to be allotted credited as fully
paid up

Where any difficulty anses in respect of any distnbution of any capitalised reserve or
other sum, the board may settle the difficulty as it thinks fit and in particular may
make such provisions as it thinks fit in the case of shares or debentures becoming
distributable 1n fractions (including provisions under which, in whole or in part, the
benefit of fractional entitlements accrues to the Company rather than the members
concerned) or ignore fractions and may fix the value for distribution of any fully paid
up shares or debentures and may determine that cash payments be made to any
members on the basis of the value so fixed in order to secure equality of distnbution,
and may vest any shares or debentures in trustees upon such trusts for the persons
entitled to share In the distribution as the board may think fit

The board may also authonse any person to sign on behalf of the persons entitled to
share in the distribution a contract for the acceptance by those persons of the shares
or debentures to be allotted to them credited as fully paid under a capitalisation and
any such contract shall be binding on all those persons

Capitalisation of reserves - employees' share schemes

This article (which 1s without prejudice to the generality of the provisions of the
immediately preceding article) applies

) where a person I1s granted pursuant to an employees' share scheme a right to
subscribe for shares in the Company in cash at a subscription price less than
therr nominal value, and

(n) where, pursuant to an employees' share scheme, the terms on which any
person 1s entitled to subscribe in cash for shares in the Company are adjusted
as a resutt of a capitalisation 1ssue, nghts 1ssue or other vanation of capital so
that the subscription price 1s less than their nominal value

In any such case the board

n shall transfer to a reserve account a sum equal to the deficiency between the
subscription price and the nominal value of the shares (the cash deficiency)
from the profits or reserves of the Company which are availlable for
distribution and not required for the payment of any preferential dividend, and

(n) {subject to paragraph (d) below) shall not apply that reserve account for any
purpose other than paying up the cash deficiency upon the allotment of those
shares

Whenever the Company 1s required to allot shares pursuant to such a night to
subscribe, the board shall (subject to the Statutes) appropriate to capital out of the
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(a)

(b}
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(a)

(b)

124,

{a)

(b}

reserve account an amount equal to the cash deficiency applicable to those shares,
apply that amount In paying up the deficiency on the nominal value of those shares
and allot those shares credited as fully paid to the person entitled to them

If any person ceases to be entitled to subscribe for shares as described above, the
restrictions on the reserve account shall cease to apply in relation to such part of the
account as 1s equal to the amount of the cash deficiency applicable to those shares

No nght shall be granted under any employees' share scheme under paragraph (a)
(1) above and no adjustment shall be made as mentioned in paragraph (a) (u} above
unless there are sufficient profits or reserves of the Company available for distribution
and not required for the payment of any preferential dividend to permit the transfer to
a reserve account in accordance with this article of an amount sufficient to pay up the
cash defictency applhcable to the shares concerned

RECORD DATES
Fixing of record dates

Notwithstanding any other of these articles, but without prejudice to any nghts
attached to any shares, the Company or the board may fix a date as the record date
by reference to which a dividend will be declared or paid or a distribution, allotment or
Issue made, and that date may be before, on or after the date on which the dividend,
distribution, allotment or issue 1s declared, paid or made

In the absence of a record date being fixed, entitiement to any dividend, distnbution,
allotment or 1ssue shall be determined by reference to the date on which the dividend
Is declared or the distribution, allotment or Issue Is made

ACCOUNTS
Accounting records

The board shall cause accounting records of the Company to be kept in accordance
with the Statutes

No member (as such) shall have any nght of inspecting any account, book or
document of the Company, except as conferred by law or authonsed by the board or
by any ordinary resolution of the Company

NOTICES
Form of notices

Subject to the articles and Statutes and except where otherwise expressly stated,
any notice to be given to or by any person under these articles shall be in writing or,
subject to paragraph (b}, contained in an electronic communication

The board may from time to time specify the form and manner in which a notice may
be given to the Company by electronic means, including one or more addresses for
the receipt of an electronic communication, and may prescribe such procedures as it
thinks fit for venfying the authenticity or integnty of any such electronic
communication A notice may be given to the Company by electronic means only iIf it
15 given In accordance with the requirements specified by the board
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(a)
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(c)
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(a)

(b)

{c)

Manner of giving notices

A notice in writing, docurnent or other communication may be given or served by the
Company to any member either personally or by sending it through the post
addressed to the member at his/her registered address or by leaving it at that
address

Subject to the Statutes, a notice, document or other communication may be given by
the Company to any member by electronic means {o such address as may from time
to time be authorised by the member concerned or by publishing it on a web site and
notifying the member concerned, in such manner as he may from time to time
authonse, that it has been so published

In the case of joint holders of a share, any notice, document or other communication
given or served by the Company In any manner permitted by these articles to the
joint holder who 1s named first in the register in respect of the joint holding shall be
deemed to be given to all other holders of the share

A member whose registered address 1s not withsn the United Kingdom and who gives
to the Company an address within the United Kingdorm at which notices may be given
to him shall be entitied to have notices given to him at that address but, unless he
does so, shall not be entitled to receive any notice from the Company

Notice by advertisement

If at any time by reason of the suspension or curtalment of postal services within the
United Kingdom the Company 1s unable effectively to convene a general meeting by
notices sent through the post, a general meeting may be convened by a notice
advertised in at least one national newspaper |n any such case the Company shall
send confirmatory copies of the notice by post to those members to whom notice
cannot be given by electronic means If at least six clear days before the meeting the
posting of notices to addresses throughout the United Kingdom again becomes
practicable

When notice is deemed given

Any notice in wnting, document or other communication, If sent by first class post,
shall be deemed to have been given on the day foliowing that on which the envelope
containing 1t 1s put Into the post, or, If sent by second class post, shall be deemed to
have been given on the second day following that on which the envelope containing it
15 put into the post and in proving that a notice, document or other communication
has been gwven it shall be sufficient to prove that the letter, envelope or wrapper
containing the notice, document or other communication was properly addressed,
prepaid and put into the post

Any notice 1n writing, document or other communication not sent by post but left at a
registered address or address at which a notice, document or other commumcation
may be given shall be deemed to have been given on the day it was so left

Any notice, document or other communication, If sent by electronic means (including
through any relevant system), shall be deemed to have been given on the day
following that on which the electronic communication was sent by or on behalf of the
Company
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(a)

Where notice 15 given by way of newspaper advertisement, such notice shall be
deemed to have been given to each member or person entitled to recewe 1t at 12 00
p m on the day when the advertisement appears or, If it appears on different days, at
12 00 p m on the first of the days when it appears

A member present, either in person or by proxy, at any meeting of the Company or
class of members of the Company shall be deemed to have received notice of the
meeting and, where requisite, of the purposes for which the meeting was convened

Every person who becomes entitled to a share shall be bound by every notice (other
than a notice in accordance with section 793 of the Act) in respect of that share which
before histher name i1s entered in the register was given to the person from whom he
dernves his/her title to the share

Record date for giving notices

For the purposes of giving notices of meetings, documents or other communications,
whether under section 307 of the Act, any other Statute, a provision In these articles
or any other instrument, the Company may determine that persons entitled to receive
such notices, documents or other communications are those persons entered on the
register at the close of business on a day determined by it

The day determined by the Company under paragraph (a) above may not be more
than 15 days before the day that the notice of the meeting, document or other
communication 1s given

Notice to person entitled by transmission

Where a person s entitled by transmission to a share, any notice or other
communication shall be given to him, as If he were the holder of that share and
his/her address noted in the register were his/her registered address In any other
case, any notice or other communication given to any member pursuant to these
articles shall, notwathstanding that the member 1s then dead or bankrupt or that any
other event giving rise to the transmission of the share by operation of law has
occurred and whether or not the Company has notice of the death, bankruptcy or
other event, be deemed to have been properly given in respect of any share
registered in the name of that member as sole or joint holder

UNTRACED MEMBERS
Sale of shares of untraced members

The Company may sell, in such manner as the board may decide and at the best
price it considers to be reasonably obtainable at that time, any share of a member, or
any share to which a person 1s entitled by transmission If

m during a penod of 12 years at least three cash dividends have become
payable in respect of the share to be sold and have been sent by the
Company in accardance with these articles,

(n) duning that penod of 12 years no cash dividend payable in respect of the
share has been claimed, no cheque, warrant, order or other payment for a
dividend has been cashed, no dividend sent by means of a funds transfer
system has been paid and no communication has been recewed by the
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(a)

{b)

(c)

132

(a}

Company from the member or the person entitled by transmission to the
share,

{im) on or after the expiry of that penod of 12 years the Company has published
advertisements both in a national newspaper and in a newspaper circulating
in the area in which the last known address of the member or person entitted
by transmission to the share or the address at which notices may be given in
accordance with these articles i1s located, in each case giving notice of its
intention to sell the share, and

(v}  dunng the penod of three months followming the publication of those
advertisements and after that period until the exercise of the power to sell the
share, the Company has not received any communication from the member or
the person entitled by transmission to the share

The Company's power of sale shall extend to any further share which, on or before
the date of publication of the first of any advertisement pursuant to subparagraph (a)
() above, 15 1ssued In right of a share to which paragraph (a) applies (or in nght of
any share to which this paragraph applies) if the conditions set out in subparagraphs
(a) (n) to (v) are satisfied in relation to the further share (but as if the references to a
penod of 12 years were references to a penod beginning on the date of allotment of
the further share and ending on the date of publication of the first of the
advertisements referred to above)

To give effect to any sale, the board may authorise some person to transfer the share
to, or as directed by, the purchaser, who shall not be bound to see to the application
of the purchase money, nor shall the title of the new holder to the share be affected
by any irregulanty in, or invalidity of, the proceedings relating to the sale

Application of proceeds of sale

The Company shall account to the person entitled to the share at the date of sale for
a sum equal to the net proceeds of sale and shall be deemed to be histher debtor,
and not a trustee for him, in respect of them

Pending payment of the net proceeds of sale to such person, the proceeds may
either be employed in the business of the Company or invested in such investments
(other than shares of the Company or its holding company, If any) as the board may
from time to time decide

Ne interest shall be payable in respect of the net proceeds and the Company shall
not be required to account for any moneys earned on the net proceeds

DESTRUCTION OF DOCUMENTS
Destruction of documents

The board may authonise or arrange the destructton of documents held by the
Company as follows

)] at any time after the expiration of six years from the date of registration, all
instruments of transfer of shares and all other documents transferring or
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(e}
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purporting to transfer shares or representing or purporting to represent the
nght to be registered as the helder of shares on the faith of which entries have
been made in the register,

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

{m) at any time after the expiration of two years from the date of recording them,
all dvidend mandates and notffications of change of address, and

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

It shall conclusively be presumed in favour of the Company that

{n every entry In the register purporting to have been made on the basis of an
instrument of transfer or other document so destroyed was duly and properly
made,

(n) every instrument of transfer so destroyed was a valid and effective instrument
duly and properly registered,

() every share certificate so destroyed was a valid certificate duly and properly
cancelled,

(iv) every other document mentioned in paragraph (a) above so destroyed was a
valid and effective document in accordance with the particulars of it recorded
in the books and records of the Company, and

(V) every paid dividend warrant and cheque so destroyed was duly paid

The provisions of paragraph (b) above shall apply only to the destruction of a
document Iin goad faith and without notice of any claim (regardless of the parties to it)
to which the document might be relevant

Nothing In this article shall be construed as imposing on the Company or the board
any hability in respect of the destruction of any document earlier than as stated in (a)
above or in any other circumstances in which habiity would not attach to the
Company or the board in the absence of this article

References in this article to the destruction of any document include references to its
disposal in any manner

WINDING UP
Powers to distribute in specie

If the Company i1s in hquidation, the liquidator may, wath the authority of an special
resolution of the Company and any other authority required by the Statutes

(0 divide among the members in specie the whole or any part of the assets of
the Company and, for that purpose, value any assets and determine how the
division shall be carned out as between the members or different classes of
members, or
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{a)

{b)

(n) vest the whole or any part of the assets In trustees upon such trusts for the
benefit of members as the hquidator, with the like sanction, shall think fit but
no member shall be compelled to accept any assets upon which there I1s any
hability

INDEMNITY
Indemnity of officers

Except to the extent prohibited or restricted by the Statutes, but without prejudice to
any indemnity to which a director or other officer may otherwise be entitled, every
director or other officer (excluding an auditer) of the Company may be indemnified
out of the assets of the Company against all iabiities incurred by him in the actual or
purported execution or discharge of histher duties or the exercise or purported
exercise of his/her powers or otherwise in relation to or in connection with histher
duties, powers ot office

The Company may fund the expenditure of a relevant director of the Company (or of
any associated company) for the purposes pernmitted under the Act and may do
anything tc enable such relevant director to avoid incurnng such expenditure as
provided In the Act

No relevant director of the Company (or of any associated company) shall be
accountable to the Company or the members for any benefit prowided pursuant to
this article and the receipt of any such benefit shall not disqualfy any person from
being or becoming a director

The powers given by this article shall not imit any general powers of the Company to
grant ndemnities, purchase and maintain insurance or provide funds (whether by
way of loan or otherwise) to any person in connection with any legal or regulatory
proceedings or applications for relief

This article does not authorise any indemnity which would be prohibited or rendered
voud by any provision of the Act or by any other provision of law

In this article 134 and n article 135

(a) companies are assoclated If one 15 a subsidiary of the other or both are
subsidianes of the same body corporate, and

(b) a relevant director means any director or former director of the Company or
an associated company

Insurance

The directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant director in respect of any relevant loss

In this article 135 a relevant loss means any loss or hability which has been or may
be incurred by a retevant director in connection with that director's duties or powers 1n
relation to the Company, any associated company or any pension fund or employees'
share scheme of the Company (or associated company)
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a)

b)

SCHEDULE 1 TO THE ARTICLES

TERMS OF PREFERNCE SHARES (ARTICLE 16)

Non-cumulative perpetual callable preference shares

The Non-cumulative Perpetual Callable Preference Shares shall rank pan
passu inter se and (subject to the provisions of Article 16 and this Schedule 1)
with all other preference shares expressed to rank pan passu therewith They
shall confer the nghts and be subject to the restrictions set out 1n this Schedule
The Non-cumutative Perpetual Callable Preference Shares may be 1ssued in
one or more separate seres, and each senes shall be identified in such
manner as the Directors may determine without any such determination or
identification requinng any alteration to these presents

Each Non-cumulative Perpetual Callable Preference Share shall confer the
following nghts as to participation in the profits and assets of the Company,
recelpt of notices, attendance and voting at meetings and redemption —

Income

A  The nght (subject to the provisions of sub-paragraph (b)(1){B) below and, if

applicable, sub-paragraph (b))} to a non-cumulative preferential dividend not
exceeding a specified amount payable in United States dollars (Dollars) at
such rate on such dates (each a dividend payment date) in respect of such
peniods {each a dividend period) and on such other terms and conditions as
may be determined by the Directors prior to allotment thereof References in
these presents to a dividend on the Non-cumulative Perpetual Callable
Preference Shares include a reference to each dividend in respect of each
dwidend period applicable thereto and references in this article to dividend
payment dates and dividend periods are to dividend payment dates and
dividend periods in respect of the Non-cumulative Perpetual Callable
Preference Shares only Such dwidends shall be paid (subject to sub-
paragraph (b){1){(B)) in priority to the payment of any dividends on the ordinary
shares of the Company Subject to sub-paragraph (b)())(B), the
Non-cumulative Perpetual Callable Preference Shares shall rank for dividend,
pan passu with all other preference shares expressed to rank pan passu
therewith as regards participation in profits and otherwise in priority to any
other share capital in the Company

Notwithstanding sub-paragraph {b¥i}(A) above and, if applicable, sub-
paragraph (b)(n), the Directors may, in theirr sole and absolute discretion,
resolve prior to any dividend payment date that the dividend on the Non-
cumulative Perpetual Callable Preference Shares, or part thereof, shall not be
paid on that dividend payment date If the Directors so resolve, then none or
(as the case may be) part only of the dvidend shall be paid
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To the extent that any dividend or part of a dividend on the Non-cumulative
Perpetual Callable Preference Shares 1s, on any occasion, not paid by reason
of the exercise of the Directors’ discretion as aforesaid, the holders of such
shares shall have no claim in respect of such non-payment

If any dividend or part of a dividend on the Non-cumulative Perpetual Callable
Preference Shares has, on any occaston, not been paid by reason of the
exercise of the Directors’ discretion under this sub-paragraph (b){i}(B) -

such non-payment shall not prevent or restrict (a) the declaration and
payment of dividends on any preference share capital of the Company
expressed to rank pan passu with the Non-cumulative Perpetual Callable
Preference Shares, (b) the setting aside of sums for the payment of such
dividends, {(c) the redemption, purchase or other acquisition of shares In
the Company by the Company, or (d) the setting aside of sums, or the
establishment of sinking funds, for any such redemption, purchase or
other acquisition by the Company, and

no dividend may be declared or paid on any share capital ranking after
the Non-cumulative Perpetual Callable Preference Shares as regards
participation i profits (including the ordinary shares of the Company) until
such time as the dividend stated to be payable on the Non-cumulative
Perpetual Callable Preference Shares in respect of a dividend period has
thereafter been declared and paid in full

Further provisions as to mmcome

All or any of the following provisions shall apply in relation to any particular Non-
cumulative Perpetual Callable Preference Shares If so determined by the Directors
pnor to allotment thereof —

A

if, in the opinion of the Directors, the distnbutable profits of the Company are
sufficient to cover the payment in full of dividends on the Non-cumulative
Perpetual Callable Preference Shares on any dividend payment date and also
the payment in full of all other dividends stated to be payable on such date on
any other preference share expressed to rank par passu therewith as regards
participation 1n profits, then, subject to sub-paragraph (b)(1))(B), each such
dividend shall be declared and paid n full,

if, in the opinion of the Directors, the distnbutable profits of the Company are
insufficient to cover the payment in full of dvidends on the Non-cumulative
Perpetual Callable Preference Shares on any dividend payment date and also
the payment in full of all other dividends stated to be payable on such date on
any other preference share expressed to rank pan passu therewith as regards
participation \n profits, then dividends shall, subject to sub-paragraph (b)(1)(B),
be declared by the Directors pro rata for the Non-cumulative Perpetual
Callable Preference Shares and such other preference shares to the extent of
the available distrnibutable profits (f any) to the intent that the amount of
dividend declared per share on each such Non-cumulative Perpetual Callable
Preference Share and other preference share will, subject to sub-paragraph
(b)(1(B), bear to each other the same ratio as the dividends accrued per
share on each such Non-cumulative Perpetual Callable Preference Share and
other preference share bear to each other If it shall subsequently appear that
any such dividend which has been paid should not, mn accordance with the




provisions of this sub-paragraph, have been so paid, then provided the
Directors shall have acted in good faith, they shall not incur any liability for
any loss which any shareholder may suffer in consequence of such payment
having been made,

if In the opinton of the Directors, the payment of any dividend on any Non-
cumulative Perpetual Callable Preference Shares would breach or cause a
breach of the capital adequacy requirements of the Financial Services
Authority (or any person or body to whom the banking supervision functions
of the Financial Services Authonty are transferred) applicable to the Company
and/or any of its subsidianes, then none of such dividend shall be declared or
paid,

subject to sub-paragraph (b)(){E) below, the Non-cumulative Perpetual
Callable Preference Shares shall carry no further nght to participate in the
profits of the Company and if and to the extent that any dividend or part
thereof is on any occasion not pad for the reasons descnbed In
sub-paragraph (b){(n){B) or (c)(1)(C) above, the holders of such shares shall
have no claim in respect of such non-payment,

if any date on which dividends are payable on Non-cumulative Perpetual
Callable Preference Shares 1s not a day on which banks in London and the
City of New York are open for business, and on which foreign exchange
dealings may be conducted in Dollars {a Dollar Business Day), then payment
of the dividend payable on such date will be, subject to sub-paragraph
(bY1)(B), made on the succeeding Dollar Business Day and without any
interest or other payment in respect of such delay unless such day shall fall
within the next calendar month whereupon such payment will, subject to sub-
paragraph (b)(1)(B), be made on the preceding Dollar Business Day,

dividends payable on Non-cumulative Perpetual Callable Preference Shares
shall accrue from and to the dates determined by the Directors prior to
allotment thereof, and the amount of dividend payable in respect of any
period shorter than a full dividend period will be calculated on the basis of
twelve 30 day months, a 360 day year and the actual number of days elapsed
In such period,

if, other than by reason of the exercise by the Directors of their discretion
under sub-paragraph (b){(1)(B), any diwidend stated to be payable on the Non-
cumulative Perpetual Callable Preference Shares on the most recent dwvidend
payment date has not been declared and paid in full, or if a sum has not been
set aside to provide for such payment in full, no dividends may be declared on
any other share capital of the Company ranking pan passu with the
Non-cumulative Perpetual Callable Preference Shares or any share capital
ranking Junior thereto, and no sum may be set aside for the payment thereof,
unless, on the date of declaration relative to any such payment, an amount
equal to the dividend stated to be payable on the Non-cumulative Perpetual
Callable Preference Shares in respect of the then current dividend penod is
set aside for the payment in full of such dividend (subject to sub-paragraph
(b)(1)(B)) on the dmidend payment date relating to the then current dividend
perod, and

if, other than by reason of the exercise by the Directors of their discretion
under sub-paragraph (b){1)(B), any dividend stated to be payable on the Non-




cumulative Perpetual Callable Preference Shares on any dividend payment
date has not been declared and paid in full, or if a sum has not been set aside
to provide for such payment in ful, the Company may not redeem or
purchase or otherwise acquire for any consideration any other share capital of
the Company ranking pan passu with the Non-cumulative Perpetual Callable
Preference Shares or any share capttal ranking junior thereto, and may not
set aside any sum nor establish any sinking fund for the redemption or
purchase or other such acquisition thereof, until such time as dividends stated
to be payable on the Non-cumulative Perpetual Callable Preference Shares in
respect of successive dividend periods together aggregating no less than
twelve months shall thereafter have been declared and paid in full {or wouid
have been paid in full but for the exercise by the Directors of therr discretion
under sub-paragraph {(b){1)(B))

m Capital

The nght on a winding up or liquidation (voluntary or otherwise), other than (unless
otherwise provided by the terms of 1ssue of such share) a redemption or purchase by
the Company of any shares of any class, to receive in Dollars out of the surplus
assets of the Company available for distnbution amongst the members —

A FIRST and pan passu with the holders of any other preference shares
expressed to rank pan passu therewith as regards participation in profits and
In priority to the holders of the ordinary shares of the Company a sum equal
to—

| the amount of any dividend which ts due for payment after the date of
commencement of the winding up or hquidation but which 1s payable
in respect of a pernod ending on or before such date, and

il any further amount of dividend payable in respect of the perncd from
the preceding dividend payment date to the date of payment in
accordance with this sub-paragraph (¢c)(n)(A),

but only to the extent that any such amount or further amount was, or would have
been (disregarding the Directors’ discretion under paragraph (b)(1)(B)), payable as a
dividend in accordance with or pursuant to thus arhicle (other than pursuant to this
provision), and

B subject thereto, pan passu with the holders of any other preference shares
expressed to rank pan passu therewith as regards participation in surplus
assets In prionty to the holders of the ordinary shares of the Company, a sum
equal to the amount paid up or credited as paid up on the Non-cumulative
Perpetual Callable Preference Shares (including any premium paid to the
Company In respect thereof on i1ssue)

If upon any such winding-up or hquidation, the amounts availlable for payment
are insufficient to cover the amounts payable in full on the Non-cumulative
Perpetual Callable Preference Shares and on any other preference shares
expressed to rank pan passu therewth as regards participation in surplus
assets, then the holders of the Non-cumulative Perpetual Callable Preference
Shares and such other preference shares will share rateably in the
distnbution of surplus assets (if any) in proportion to the full respective
preferential amounts {0 which they are entitted No Non-cumulative Perpetual




Callable Preference Share shall confer any right to participate 1n the surplus
assets of the Company other than that set out In this sub-paragraph (b)(n)

v Receipt of Notices

The right to have sent to the holder of each Non-cumulative Perpetual Callable
Preference Share (at the same time as the same are sent to the holders of ordinary
shares of the Company) a copy of the Company's Annual Report and Accounts and
Interm Financial Statement together with notice of any General Meeting of the
Company at which such holder 1s entitled to attend and vote

v Aftendance and Voting at Meetings

The night to attend at a General Meeting of the Company and to speak to or vote
upon any Resolution which 1s to be proposed at the Meeting either varying or
abrogating any of the nghts attached to the Non-cumulative Perpetual Callable
Preference Shares or proposing the winding up of the Company (and then in each
such case only to speak to and vote upon any such Resolution) but not otherwise,
together with the nght, 1in such circumstances to seek to requisthon a General
Meeting of the Company Whenever holders of Non-cumulative Perpetual Callable
Preference Shares are so entitled to vote on a Resoclution, on a show of hands every
such holder who 15 present in person shall have one vote and, on a poll, every such
holder who 15 present in person or by proxy shall have one vote for each
Non-cumulative Perpetual Callable Freference Share held

vi Redemption

I Any Notice of Redemption given under Article 16 shall specify the applicable
Redemption Date, the particular Non-cumulative Perpetual Callable
Preference Shares to be redeemed and the redemption price (specifying the
amount of the accrued and unpaid dividend per share to be included therein
and stating that dwvidends on the Non-cumulatve Perpetual Callable
Preference Shares to be redeemed will cease to accrue on redemption), and
shall state the place or places at which documents of title in respect of such
Non-cumulative Perpetual Callable Preference Shares are to be presented
and surrendered for redemption and payment of the redemption montes 1s to
be effected Upon such Redemption Date, the Company shall redeem the
particular Non-cumulative Perpetual Callable Preference Shares to be
redeemed on that date subject to the provisions of this paragraph and of the
articles No defect in the Notice of Redemption or in the giving thereof shall
affect the validity of the redemption proceedings,

] subject to the provisions of the Act, the Company may 1ssue share warrants
to bearer (each a Warrant) and the Directors may, accordingly, with respect to
any share which 1s fully paid up and with respect to any one or more such
shares as may be specified from time to time 1n a Warrant (in any case In
which they shall in therr discretion think fit to do so) Issue a Warrant stating
that the bearer of the Warrant i1s entitled to the shares therein specified and
may, In any case in which a Warrant 1s so i1ssued, provide by coupons or
otherwise for payment of the future dividends or other moneys in respect of
the shares included in such Warrant Subject to sub-paragraph VI below, the
provisions of this and the following sub-paragraph shall have effect in relation
to Non-cumulative Perpetual Callable Preference Shares for the time being




1Issued and registered in the Register (Registered Shares) and represented by
certificates (Certificates) and n relation to Non-cumulative Perpetuat Callable
Preference Shares which are for the time being issued and represented by a
Warrant (Bearer Shares) Payments in respect of the amount due on
redemption of a Registered Share shall be made by Dollar cheque drawn on
a bank 1n London or in the City of New York or upon the request of the holder
or joint holders not later than the date specified for the purpose in the Notice
of Redemption by transfer to a Dollar account maintained by the payee with a
bank in London or in the City of New York Such payment will be against
presentation and surrender of the relative Certificate at the place or one of the
places specified in the Notice of Redemption and f any Certificate so
surrendered includes any Non-cumulative Perpetual Callable Preference
Shares not to be redeemed on the relevant Redemption Date the Company
shall within fourteen days thereafter 1ssue to the holder, free of charge, a
fresh Certificate In respect of such Non-cumulative Perpetual Callable
Preference Shares Payment in respect of the amount due on redemption of a
Bearer Share shall be made by Dollar cheque drawn on a bank in London or
in the City of New York or upon the request of the holder not later than the
date specified for the purpose in the Notice of Redemption by transfer to a
Dollar account maintained by the payee with a bank in London or in the City
of New York Such payments will be made aganst presentation and
surrender of the Warrant and all unmatured dvidend coupons and talons (if
any) at the place or the places specified in the Notice of Redemption Upon
the relevant Redemption Date all unmatured dividend coupons and any talon
for additional dividend coupons appertaining thereto {(whether or not returned)
shall become void and no payment will be made in respect thereof If the
Warrant so surrendered represents any Non-cumulative Perpetual Callable
Preference Shares not toc be redeemed on the relevant Redemption Date the
Company shall i1ssue, free of charge, a fresh Warrant representing such
Bearer Shares which are not to be redeemed on such Redemption Date,

all payment in respect of redemption monies will in all respects be subject to
any applicable fiscal or other laws, as from the relevant Redemption Date the
dividend on the Non-cumulative Perpetual Callable Preference Shares due for
redemption shall cease to accrue except on any such Non-cumulative
Perpetual Callable Preference Share in respect of which, upon the due
surrender of the Certificate or, as the case may be, the Warrant and all
unmatured dividend coupens and talons (f any) in respect thereof, m
accordance with sub-paragraph |l above, payment of the redemption monies
due on such Redemption Date shall be improperly withheld or refused, in
which case such dividend, at the rate then applicable, shall be deemed to
have continved and shall accordingly continue to accrue from the relevant
Redemption Date to the date of payment of such redemption monies Such
Non-cumulative Perpetual Callable Preference Share shall not be treated as
having been redeemed unhl the redemption monies in question together with
the accrued dividend thereon shall have been paid,

if the due date for the payment of the redemption monies on any Non-
cumulative Perpetual Callable Preference Shares 15 not a Dollar Business
Day then payment of such monies will be made on the next succeeding day
which 1s a Dollar Business Day and without any interest or other payment in
respect of such delay unless such day shall fall within the next calendar
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month whereupon such payment will be made on the preceding Dollar
Business Day,

the receipt of the holder for the time being of any Registered Share (or in the
case of joint holders the receipt of any one of them) and the receipt of the
persen delivering any Warrant to the place or one of the places specified
pursuant to sub-paragraph | above in respect of the monies payable on
redemption on such Registered Share or, as the case may be, such Bearer
Share, shall conshitute an absolute discharge to the Company,

subject as set out below, the provisions of sub-paragraphs Il and Il above
shall have effect In relation to Registered Shares which are in uncertificated
form within the meaning of the Uncertificated Secunties Regulations 2001 (SI
2001 No 01/3755) (as in force on the date of adoption of this article) in the
same manner as they have effect in relaton to Registered Shares
represented by Cerlificates, save that (1) any provision of the said paragraphs
requinng presentation and surrender of a Certificate shall be satisfied in the
manner prescribed or permitied by the said Regulations (or by any enactment
or subordinate legislation which amends or supersedes those Regulations),
and (n} the Company shall not be under any obligation to 1ssue a fresh
Certificate under sub-paragraph [l above,

subject to the provisions of these presents and of the Act, the bearer of a
Warrant shall be deemed to be a member of the Company, and shall be
entitled to the same privileges and advantages as if his name had been
ncluded in the Register as the holder of the shares specified in such Warrant,

no person shall, as the bearer of a Warrant, be entfled (a) to sign a
requisition for caling a meeting, or to give notice of intention to submit a
resolution to a meeting, or (b) to attend or vote by himself or by his proxy or
exercise any privilege as a member at a meeting, unless he shall, in case (a)
before or at the time of lodging such reguisition, or giving such notice of
intention as aforesaid, or in case {b) four days at least before the day fixed for
the meeting, have deposited at the Office or a bank to be named or approved
by the Company for that purpose the Warrant in respect of which he claims to
act, attend or vote as aforesaid (the place at which the Warrant is so
deposited being in this article called the depository), and unless the Warrant
shall remain so deposited until after the meeting and any adjournment thereof
shall have been held The names of more than one person as joint holders of
a Warrant shall not be received,

to any person so depositing a Warrant there shall be delivered a certificate
stating his name and address, and descnbing the shares included in the
Warrant so deposited, and bearing the date of i1ssue of the certificate, and
such certificate shall entitle him or his proxy, duly appointed as hereinafter
provided, to attend and vote at any General Meeting held within three months
from the date of the certificate and prior to delivery up thereof pursuant to
sub-paragraph X below in the same way as If he were the registered holder of
the Non-cumulative Perpetual Callable Preference Shares specified in the
certificate,

upon delivery up of the certificate at the depository, the bearer of the
certificate shall be entitled to receive the Warrant in respect of which the
certificate was given,




Xl the holder of a Warrant shall not, save as aforesaid, be entitled to exercise
any nght as a member unless (if called upon by any Director or the Secretary
so to do) he produces his Warrant or the certificate of its deposit, and states
his name and address,

XM the Directors may 1ssue new Warrants or coupons in such manner, subject to
such conditions and 1n respect of such number of Non-cumulative Perpetual
Callable Preference Shares as they think fit from time to time and the
Directors shall be empowered at any time and from time to time to amend any
Warrant then in 1ssue so that by virtue of such amendments the number of
Non-cumulative Perpetual Callable Preference Shares which such Warrant
from time to time represents 1s accurately shown therein provided that no new
Warrant or coupon shall be 1ssued n place of one lost unless the Directors
are sahisfied beyond reasonable doubt that the ornginal has been destroyed,

Xl the Non-cumulative Perpetual Callable Preference Shares represented by
any Warrant shall be transferred by the delivery of the Warrant without any
written transfer and without registration, and to Non-cumulative Perpetual
Callable Preference Shares so represented the provisions contained in these
presents relating to the transfer of shares shall not apply,

XIV  the delivery to the Company or to a duly authonsed agent of the Company of
a coupon shall be a good discharge to the Company for the dividend
represented thereby,

XV upon surrender of his Warrant to the Company for cancellation, together with
all coupons for the future dividends on the Non-cumulative Perpetual Callable
Preference Shares compnsed in the Warrant and an application in writing
signed by him in such form and authenticated in such manner as the
Directors shall require requesting to the reaistered as a member In respect of
the Neon-cumulative Perpetual Callable Preference Shares represented by the
Warrant and stating in such apphcation his name, address and occupation,
the bearer of a Warrant shall be entitled to have his name entered as a
member In respect of the Non-cumulative Perpetual Callable Preference
Shares represented by the Warrant, but the Company shall in no case be
responsible for any loss or damage incurred by any person by reason of the
Company entering in its Register, upon surrender of a Warrant, the name of
any person not the true and lawful owner of the Warrant surrendered, and

XVi the Directors may from time to time as they think fit make and vary the terms
and condittons upon which Warrants may be issued and any matters
incidental thereto Subject to these presents, the bearer of a Warrant shall be
subject to the condtions for the time being In force relating to Warrants
whether made before or after the 1ssue of such Warrant

il Purchase
Subject to the provisions of the articles and any other applicable laws, the Company
may at any time and from time to ttme purchase any Non-cumulative Perpetual

Callable Preference Shares upon such terms as the Directors shall determine

Vit For the avoidance of doubt, the provisions of Article 16 shall be subject fo the
provisions of Article 6 of these articles
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{m)

The Directors are entitled to authonise or create, or increase the amount of
any shares of any class or any secunty convertible \nto shares of any class
ranking as regards nghts to participate in the profits or assets of the Company
{other than on a redemption or purchase by the Company of any such shares)
In prionty to the Non-cumulative Perpetual Callable Preference Shares

The special nghts attached to any senes of Non-cumulative Perpetual
Callable Preference Shares aliotted or in 1ssue shall not be deemed to be
varied by the creation or 1ssue of any preference shares ranking as regards
participation 1n the profits or assets of the Company in some or all respects
pan passu with or after such Non-cumulative Perpetual Callable Preference
Shares Any preference shares ranking in some or all respects pan passu
with such Non-cumulative Perpetual Callable Preference Shares may, without
therr creation or issue being deemed to vary the special rights attached to any
Non-cumulative Perpetual Cazllable Preference Share then in i1ssue, either
carry rights identical in all respects with such Non-cumulative Perpetual
Callable Preference Shares or any of them or carry nghts differing therefrom
in any respect, including, but without prejudice to the generalty of the
foregoing, in that —

the rate or means of calculating the dividend may differ and the dividend may
be cumulative or non-cumulative,

such preference shares or any senies thereof may rank for dividend as from
such date as may be provided by the terms of issue thereof and the dates for
payment of dividend may differ,

such preference shares may be denominated in Sterling or in currency other
than Sterling,

a premium may be payable on return of capital or there may be no such
premium,

such preference shares may be redeemable at the option of the holder or of
the Company, or may be non-redeemable and if redeemable at the option of
the Company, they may be redeemable at different dates and on different
terms from those applying to the Non-cumulative Perpetual Callable
Preference Shares, and

such preference shares may be convertible into ordinary shares of the
Company or any other class of shares ranking as regards participation in the
profits and assets of the Company pan passu with or after such Non-
cumulative Perpetual Callable Preference Shares in each case on such terms
and conditions as may be prescribed by the terms of 1ssue thereof

For the avoidance of doubt, no class of share shall be treated as ranking as
regards participation in the profits of the Company i prionty to the Non-
cumulative Perpetual Callable Preference Shares by reason only of the
absence, In relation to the nghts of that class as to participation in profits, of
any discretion on the part of the Directors regarding non-payment of dwvidends
which corresponds or 1s similar to the discretion conferred by paragraph

(b)Y()(B)




