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Company no: 04958934

THE COMPANIES ACTS 1985 TO 2006
A PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
RAVEN MOUNT PLC
(Amended by Special Resolution passed on 22 September 2008)
Preliminary
1 Exclusion of Table A

The regulations in Table A In the First Schedule to the Companies Act 1948 and the
regulations in Table A in the Schedule to the Companies (Tables A to F) Regulations
1985 as amended from time to time shall not apply to the Company save as otherwise

provided in these Articles

2 Interpretation
2.1 In these Articles:
CA1985 the Companies Act 1985 as amended from time to
time,
CA2006 the Companies Act 2006 as amended from time to
time;
address in relation to a notice or other communication In
writing, a postal address and, in relation to a notice or
another commumnication in electronic form, a number or
address used for the purposes of sending or recewing
documents or information by electronic means,
1
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the date on which admissien of the ordinary shares to
trading on AIM becomes effective in accordance with
the AIM Rules;

the market of that name operated by the London Stock
Exchange or any successor market,

the AIM Rules for companies published from time to
time by the London Stock Exchange,

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

a company or other body corporate which 1s (or, where
the context admits, was at any relevant time)
assoclated with the Company for the purposes of
section 256 of the CA2006,

at any given point In time, the average price per
Ordinary Share (In pounds) over the previous period of
ten Dealing Days, such prices to be calculated using the
closing middle market prices published in the "Financal
Times” or, If unavailable or in the case of manifest error
in respect of the prices so published, as provided on
request by the London Stock Exchange,

either the Average Pnce plus the Distributions;

the board of directors for the time being of the
Company,

a day (except Saturday or Sunday) on which banks I1n
the City of London are open for business,

in relation to a share, that title to the share 1s recorded
on the register as being held in certificated form;

in relation to the period of a notice or other
communication, that period excluding the day when the

2209 08
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notice or other communication i1s given or deemed to
be given and the day for which it 1s given or on which it
Is to take effect;

a committee of the Board,
Raven Mount plc (company no 04958934),

has the meaning given to It in section 2 of the CA2006
insofar as the provisions referred to in such section are
in force from time to time;

any business day after the Admission Date;

the notice of conversion endorsed on a share certificate
relating to Convertible Ordinary Shares and/or a notice
in such other form as may from time to time be
prescribed by the Directors,

the ratio of conversion of the Convertible Ordinary
Shares Iinto Ordinary Shares arsing on a particular
Conversion Date as a result of the operation of the
Conversion Rate Formuta or as ctherwise specified
Article 5,

the formula set out In Article 5 4 1;

the convertible ordinary shares of £1 each in the capital

of the Company,

has the meaning given to it In Article 57 of these
Articles,

any day upon which the London Stock Exchange 15

open for the transaction of business on AIM,

the ratio of conversion of the Convertible Ordinary
Shares on the fifth anniversary of the Admisston Date

as set out In Article 5.4.3;

a directer for the time being of the Company,

220908
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the aggregate amount (in pounds) of all dividends and
other distnbutions of whatever nature per Ordinary
Share of 0.1 pence each (or such number of Ordinary
Shares of a different nomnal value as may be
appropriate as a result of any event giving rise to an
adjustment of the nominal amount of the Ordinary
Shares) declared and pad by the Company to the
holders of the Qrdinary Shares after the Admussion
Date;

has the meaning given to it in section 1168(3) of the
CA2006,

has the meaning given to it In section 1168(4) of the
CA2006;

an employees’ share scheme, as defined in section
1166 of the CA2006, operated by the Company;

the Financial Services and Markets Act 2000,

has the meaning given to 1t In section 185(4B) of the
CA1985;

has the meaning given to it In section 1168(2) of the
CA2006;

in refation to any share, the member whose name 1s
entered In the register as the holder of that share;

the London Stock Exchange plc or other principal stock
exchange in the United Kingdom for the time being;

has the meaning given to it in Article 49.4.1,
has the meaming given in article 5 8,

the registered office for the time being of the

Company,
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the ordinary shares of 0 1 pence each in the capital of
the Company;

paid up or credited as paid up,

a person whose entitlement to a share in consequence
of the death or bankruptcy of a member or of any other
event giving rise to Its transmission by operation of law

has been noted in the register,
has the meaning given in article 5 8 3,

the reqister of members of the Company comprising, in
respect of certificated shares, the issuer register of
members and, in respect of uncertificated shares, the

Operator register of members;

In relation to a member, the most recent address of

that member recorded In the register,

the registrars appointed by the Company from time to

time;

the Uncertificated Secunties Regulations 2001 (SI 2001
No 3755) including any modifications thereof and rules
made thereunder or any regulations made In
substitution therefore under sections 783-790 of the
CA2006 for the time being 1n force,

has the meaning given n Article 5 4 4;

an offer or 1ssue to or in favour of holders of Ordinary
Shares on the register on a date fixed by the Board
where the equity securities respectively attnbutable to
the interests of all those shareholders are proportionate
(as nearly as practicable) to the respective number of
Qrdmary Shares held by them on that date subject to
such exclusions or other arrangements as the board
considers expedient n  relabon to fractional

220908




seal

secretary

Statutes

uncertificated

UK Listing Authority

United Kingdom

writing

year

entitlements or legal or practical problems under the
laws 1n any terntory or the requirements of any
relevant regulatory bedy or stock exchange;

any common seal of the Company or any official seal or
securities seal which the Company may have or be
permitted to have under the Statutes;

the secretary of the Company or, if there are joint
secretartes, any of the jont 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,

the Companies Acts and every other statute, statutory
instrument, regulation or order for the time being In
force concerning companies registered under the
Companies Acts or concerning the regulation of

financial services;

in relation to a share, that title to the share I1s recorded

on the register as being held n uncertificated form,

the competent authority for the purposes of Part VI of
the FSMA,

the United Kingdom of Great Britam and Northern

Ireland,

the representation or reproduction of words, symbols
or other information in a wisible form by any method or
combination of methods, whether sent or supplied In

electronic form or otherwise; and

a penod of 12 menths;

2.11 the expressions “Operator”, “participating secunty” and “relevant

system” have the same meanings given to them in the Regulations,

Legal 7488532 1/KLAN/21894 00027
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2.2

23

24

2.12 any other words or expressions defined in the Statutes (as in force on
the date of adoption of these Articles) have the same meaning in these
Articles and any reference elsewhere in these Articles to any statute or
statutory provision includes a reference to any amendment,

modification or re-enactment of it for the time being In force;

213 words importing the singular number include the plural number and
vice versa, words importing the masculine gender include the feminine
gender and words importing persons Include bodies corporate and

unincorporated associations,

2.1.4 any reference to wrting Includes a reference to any method of
representing or reproducing words in a legible and non transitory form,

and

215 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 it being executed in
any other manner which has the same effect as If it were executed

under seal

Subject to the provisions of the Statutes a special or extraordinary resolution shall be
effective for any purpose for which an ordinary resolution is 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 their

construction.

Subject as set out above, any words or expressions defined in the Companies Acts
shall, if not inconsistent with the subject or context, bear the same meaning in these
Articles

Share capital
Authorised share capital

The authorised shared capital of the Company at the date of adoption of these
Articles 1s £300,000 divided into 244,000,000 ordinary shares of 0.1 pence each,
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6,000 Convertible Ordinary Shares and 50,000 redeemable preference shares of £1
each {the “Redeemable Preference Shares™).

4 Rights attached to shares
Subject to Article 5 below and subject to the provisions of the Statutes and to any
special rights conferred on the holders of any other shares, any share may be 1ssued
with or have attached to it such rights and restrictions as the Company may by
ordinary resolution decide or, If no such resolution has been passed or so far as the
resolution does not make specific provision, as the Board may decide
5 Ordinary Shares and Convertible Ordinary Shares
The rights attaching to the Ordinary Shares and Convertible Ordinary Shares are as
follows
51 Income
511 Holders of Ordinary Shares and holders of Convertible Ordinary Shares
shall be entitled to participate in distrbutions of profits equally in
proportion to the number of Ordinary Shares and/or Convertible
Ordinary Shares held by them.
5.2 Capital
5.2.1 In the event that a resolution 1s passed for the winding-up of the
Company (of whatever nature), the Board shall as soon as possible
thereafter instruct the Company's auditors to determine and certify in
writing the amount of capital and surplus assets which would be
available for distnbution in respect of each Ordinary Share pursuant to
article 5 2.2 below (prior to any conversion of any Convertible Ordinary
Shares into Ordinary Shares) A copy of the certification will be sent to
all holders of Convertible Ordinary Shares following which they will have
the night within sixty days of such receipt to convert therr Convertible
Ordinary Shares into OQOrdinary Shares in accordance with the
Conversion Rate Formula except that for the purposes of determining
the Benchmark Price, the Average Price will be the amount certified by
the auditors as being available for distribution for each Ordinary Share
and any return of capital or other distribution pursuant to such winding-
8
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5.3

5.4

up and before conversion which has been taken into account in the
auditors’ certification shall be treated as a Distribution.

522 Subject to Article 6 2 3, on a return of capital on a winding-up (other
than on conversion, redemption or purchase of any shares), the assets
of the Company shall be applied as follows:

5221 In repaying to each holder of Ordinary Shares a sum equal
to the nominal capital paid up or credited as pard upon
thereon and In repaying to each holder of Convertible
Ordinary Shares a sum equal to the nominal capital which
would be credited as being paid up on those Ordinary
Shares into which the Convertible Ordinary Shares would
convert at the Conversion Rate applicable on the date the
resolution to wind up the Company (or such other
members’ resolution as 1s applicable) was passed by the

Company; and

5.2.2.2 subject thereto, holders of Ordinary Shares and holders of
Convertible Ordinary Shares shall be entitled to participate
In the surplus assets of the Company on the same basis as

the preceding paragraph,
Voting at General Meetings

Each holder of the Ordinary Shares and the Convertible Ordinary Shares shall be
entitled to receve notice of and to attend, vote and speak at any general meeting of
the Company. On a show of hands, each holder of ordinary shares and/or Convertible
Ordinary Shares who (being an indvidual) s present in person or (being a
corporation) 1s present by a duly authorised representative who 1s not himself a
member entitled to vote shall have one vote. On a poll, the holders of Ordinary
Shares shall have one vote for each Crdinary Share held and the holders of
Convertible Ordinary Shares shall have one vote for each Convertible Ordinary Share
held.

Conversion

541 The Convertible Ordinary Shares may, or (as the case may be) shall, be
converted at any time and In the manner set out In this Article 5 4 into
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542

543

fully-paid Ordinary Shares, at the conversion rate of “C” Ordinary
Shares for every one Convertible Ordinary Share converted, calculated
In accordance with the following formula subject to adjustment from
time to time n accordance with Article 5.5, where.

C=015*(8=-D)*E*1*%1}
085 8 0006

For the purposes of this formula {the "Conversion Rate Formula”).
B = the Benchmark Price (in pounds)

€ = the tota! number of Orcdinary Shares arising on conversion of 1

Convertible Ordinary Share
D=080
E=597

Provided that the relevant Convertthle Ordinary Shares are fully paid
up, the right to convert the Convertible Crdinary Shares held by a
shareholder into Ordinary Shares shall be exercisable:

5.4.2.1 at any time;
542.2 in whole or in part; and

5423 without any restnction as to the maximum or mimimum
number of Convertible Ordinary Shares which may be

converted on any one occasion,

by completing a Conversion Notice and delivering it to the Registrars
together with such other evidence as the Directors may reasonably
require to prove the title and claim of the person exercising such right
to convert. The Conversion Date shall be deemed to be the business
day which 1s two business days after the date of delivery of the
Conversion Notice to the Registrars. A Conversion Notice once given

may not be withdrawn without the consent in writing of the Company

The Company shall notify the holders of the Convertible Ordinary
Shares on the fifth anniversary of the Admission Date (to the extent
that the Convertible Ordinary Shares have not been converted prior to

10
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544

545

5.4.6

that date), in which case each Convertible Ordinary Shares shall be
convertible into 396 Ordinary Shares as at that date (the “Default
Rate”). The notification from the Company shall require the holder of
Convertible Ordinary Shares to provide the Registrars with such
evidence as the Registrars may reasonably requwe to prove the title
and clam of such person Within 10 business days after the receipt of
such evidence by the Registrars, the Company shall forward to the
holder a definitive certificate for the appropnate number of Ordinary
Shares. Pending the despatch of definitive certificates transfers shall be
certified against the register of members.

Conversion of such Convertible Ordinary Shares on any Conversion
Date (the “relevant shares”) shall be effected in such manner as may
be authorised by law and as the directors shall, subject to the
provisions of these Articles, from time to time determine. Whilst in no
way restricting the ultimate decision of the board as to how best to
effect the conversion of the Convertible Ordinary Shares the Board shall
at least consider the tax efficacy of the vanous methods on the holders
of relevant shares Without prejudice to the foregoing, conversion of
the relevant shares may be effected in any of the manners set out in
the following Articles 5 4 5 to 5.4.10.

Where the aggregate nominal value of the relevant shares is the same
as the aggregate nominal value of the Ordinary Shares into which the
relevant shares convert, conversion shall be effected by the Directors
determining to sub-divide and re-designate the relevant shares into
Ordinary Shares. In any such case, each holder of Convertible Ordinary
Shares shall be deemed irrevocably to approve such sub-dwision and
re-designation of the relevant shares and to waive any vanation or
abrogation of its class rnghts as a holder of Convertible Ordinary Shares
which might anse as a result of such sub-division and re-designation

To enable conversion to be effected where the aggregate nominal value
of the Ordinary Shares into which the relevant shares convert at the
Conversion Rate 15 not the same as the aggregate nominal value of the
relevant shares, the Directors may determine to redeem at par the
relevant shares out of profits of the Company which would otherwise be
avallable for distribution. The Convertible Ordinary Shares confer upon

11
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each holder of them the right and obligation, In the event that the
Convertible Ordinary Shares held by 1t become relevant shares and that
the Directors determine to redeem the same out of such profits as
aforesaid, to subscnbe for the appropriate number of Ordinary Shares
at the apphcable Conversion Rate at such premium, if any, as shall
represent the amount by which the redemption montes in respect of the
relevant shares exceed the nominal value of the Crdinary Shares to
which such holder 15 so0 entitled. In any such case a holder of relevant
shares shall be deemed irrevocably to authonise and instruct the
Directors to apply the redemption monies payable to it in subscribing

for such Ordinary Shares at such premium, If any, as aforesard.

547 To enable conversion to be effected where the aggregate nominal value
of the Crdinary Shares into which the relevant shares convert at the
Conversion Rate is not the same as the aggregate nominal value of the
relevant shares, the directors may, If authonsed to allot the Ordinary
Shares referred to below in accordance with the provisions of the
CA1985 and these Articles, determine to redeem at par the relevant
shares out of the proceeds of a fresh Issue to each holder of relevant
shares of the number of Ordinary Shares into which the relevant shares
are required to be converted, such issue to be at such premium, If any,
as shall represent the amount by which the redemption monies In
respect of the relevant shares exceed the nominal value of such
Ordinary Shares. In such case a holder of relevant shares shall be
deemed irrevocably
5471 to have appointed any person selected by the Directors as

such holder's agent with authonty to apply an amount
equal to the redemption monies in respect of its relevant
shares In subscribing and paying on its hehalf for the
number of Ordinary Shares into which its relevant shares
are required to be converted; and
54.7.2 to have authcrised and instructed the Directors following
the allotment of such Crdinary Shares to pay the sad
redemption monies to such agent who shall be entitled to
retain the same for its own benefit without being
accountabte therefor to such halder
12
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5.4.8

Each holder of Convertible QOrdinary Shares shall have the night and
obhigation, in the event that such shares become relevant shares and
that the Directors determine to redeem the same in accordance with
sub-paragraph 5.4.7.1 of this Article, to subscribe in accordance with
such sub-paragraph for the appropriate number of Ordinary Shares at
the Conversion Rate at such premium (If any) as shall represent the
amount by which the redemption monies In respect of the relevant
shares exceed the total nominal amount of the Ordinary Shares to
which they are entitled

To enable conversion to be effected where the aggregate nominat value
of the Ordinary Shares into which the relevant shares convert at the
Converston Rate 15 not the same as the nominal value of the relevant
shares, the Directors may, If duly authornsed to allot the Ordinary
Shares referred to below in accordance with the provisions of the
CA1985 and these Articles, determine to redeem the relevant shares
(1) in part, up to an amount equal to any applicable stamp duty,
transfer duty or stamp duty reserve tax in respect of the renunciation
referred to below, out of profits of the Company which would otherwise
be available for distnbution; and (i) in part, out of the proceeds of a
fresh issue of the number of Ordinary Shares into which the relevant
shares are required to be converted, such i1ssue to be at such premium
(if any) as shall represent: (1) the amount by which the redemption
monies In respect of the relevant shares exceed the nominal value of
such Ordinary Shares less (1) an amount equal to any applicable stamp
duty, transfer duty or stamp duty reserve tax In respect of the
renuncrabon referred to below In such event the Directors shall
arrange for the allotment of the appropnate number of Ordinary Shares
to a person selected by them on terms that such person will subscribe
and pay for such Ordinary Shares at such premwum (If any) as aforesaid
and renounce the aflotment of such Ordinary Shares in favour of the
holder of the relative relevant shares (and will also pay any applicable
stamp duty, transfer duty or stamp duty reserve tax in respect of such
renunciation) against payment to such subscriber by the Company of
the redempltion montes In respect of such shares so redeemed (which
redemption monies shall be equal to the amount payable to the holder
of the relative relevant shares as aforesaid). A holder of relevant
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549

shares redeemed pursuant to this subparagraph 5.4 8 shall be deemed
to have authorised and instructed the Directors to pay the redemption
monies In respect of its relevant shares to the subscriber of the
Crdinary Shares renounced n its favour

To enable conversion to be effected where the aggregate nominal value
of the Ordinary Shares into which the relevant shares convert at the
Conversion Rate I1s not the same as the nomnal value of the relevant
shares, the Directors may effect conversion by means of consglidation
and sub-division in accordance with this sub paragraph 5.4.9 In any
such case the requisite consolidation and sub-division shall be effected
pursuant to the authorty to be gwen by the Company in general
meeting in accordance with the CA1985 by consolidating into one share
all the relevant shares held by any holder and by sub-dividing the
relevant shares into Ordinary Shares of 0.1p each {or such other
nominal amount as may be appropriate as a resuit of any event giving
nse to an adjustment of the nominal amount of the Ordinary Shares)
and non-voting deferred shares of 0.1p each (or much greater nominal
value as Is practicable), of which that number of shares as I1s equal to
the number of Ordinary Shares to which such holder 1s entitled as a
result of the Conversion Rate shall be Ordinary Shares of 0.1p each or
such other nominal amount as aforesaid {fractional entitlements to any
Ordinary Share being disregarded) and the balance of such shares
(including fractions) shall be non-voting deferred shares of 0.1p (or
much greater nominal value as 1s practicable) each which shall on a
return of capital on a winding-up or otherwise entitle the holder only to
the repayment of the amounts paid up on such shares after repayment
in respect of any other class of shares of the capital paid up on such
shares and £1,000,000 on each such share and shall not entitie the
holder to the payment of any dvidend or other distribution nor to
receve notice of or to attend or vote at any general meeting of the
Company. Conversion shall be deemed to confer irrevocable authonty
on the Company at any time thereafter to appoint any person to
execute a transfer of such non-voting deferred shares on behalf of the
holders of such non-voting deferred shares and/or an agreement to
transfer such shares to such person as the Company may determine as
custodian thereof and to agree to the cancellation and/or purchase by
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5.4.10

54.11

the Company of such shares {in accordance with the provisions of the
CA1585) without (In the case of cancellation only) making any payment
to the holders thereof and (in the case of cancellation or purchase)
without obtaining the sanction of the holder thereof and pending such
transfer and/or agreement to transfer and/or cancellation and/or
purchase to retain the certificate for such shares.

In addition to the right to determine to effect conversion by means of
consolidation and sub-division in accordance with the provisions of sub-
paragraph 5.4 9 of this Article, where the aggregate nominal value of
the Ordinary Shares into which the relevant shares convert 1s not the
same as the nominal value of the relevant shares, the directors may
determine to effect conversion by consolidation and sub-division in
accordance with this sub-paragraph 5.4.10. In such case, the requisite
consolidation and sub-division shall be effected pursuant to the
authority to be given by the Company in general meeting in accordance
with the CA1985 by consolidating into one share all the relevant shares
held by any holder and by sub-dividing such share into the appropriate
number of Ordinary Shares, in which event such Crdinary Shares
notwithstanding that they may have a different nominal amount from
other Ordinary Shares then in 1ssue, shall form a uniform class with all
such shares and shall notwithstanding any contrary provision herein for
all purposes and n all respects rank pari passu with all other fully paid
Ordinary Shares for which purpose the nominal amount of each
Ordinary Share anising on such consolidation and sub-diwvision shall be
deemed to be 0.1p (or such other amount as may be appropnate as a
result of any sub-division, cansolidation, repayment or reduction of
capital or any event giving rise to an adjustment of the nominal amount

of the Ordinary Shares)

Fractions of Ordinary Shares ansing on the conversion of all the
relevant shares held by any one holder shall not be allotted or
renounced to holders of relevant shares otherwise entitled thereto. For
the avoidance of doubt this paragraph 5.4.11 shall only apply In respect
of a fraction arising following the conversion of all relevant shares held
by any one holder of Shares and shall not apply to the calculation of
any variable in the Conversion Rate Formula
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5.4.13

5.4.14

At the time at which conversion takes place in accordance with this
paragraph 5 4 all entitlements to dividends and other distributions of
whatsoever nature on the Convertible Ordinary Shares shall cease and
the holder shall instead be entitled in respect of the Ordinary Shares
ansing on such conversion to all dividends and other distributions of
whatsoever nature payable or to be made on the Ordinary Shares
thereafter, whether or not such dividends or distnbutions are 1n respect
of any earlier financial year or accounting period and shall otherwise
rank parl passu in all respects with the Ordinary Shares then in 1ssue

and fully paid,

within 15 business days after the applicable Conversion Date, the
Company shall forward to each holder of the relevant shares, at his
own risk, free of charge, a definitive certificate for the appropriate
number of fully-paid Ordinary Shares and a new certificate for any
unconverted Convertible Ordinary Shares comprised in the certificate
surrendered by him  Pending the despatch of definibve certificates,

transfers shall be certified against the register of members.

The Company shall use all reasonable endeavours to procure that the
Ordinary Shares arising on conversion of the Convertible Ordinary
Shares are admitted to trading on AIM or admitted to trading and listing
on any other exchange upon which the Company’s Ordinary Shares are
from time to time traded and/or listed

55 Adjustments

5.5.1

If and whenever there shall be an alteration to the nominal value of the
Ordinary Shares, as a result of a consolidation or subdiwvision, the
Conversion Rate and the Default Rate shall be adjusted by:

{a) In the case of the Conversion Rate, multiplying D and

dividing E in the Conversion Rate Formula, and

{b) In the case of the Default Rate, by dividing the number

of shares arising on conversion

by the following fraction

16
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X

Y

where

X Is the nominal value of one Ordinary Share {in pence)
immediately after such alteration; and

Y 15 the nominal value of one Ordinary Share (in pence)

before such alteration

Such adjustment shall become effective immediately after the alteration
takes effect

5.5.2 If and whenever the Company shall 1ssue any Ordinary Shares credited
as fully paid to holders of Ordinary Shares by way of capitalisation of
reserves (Including any share premium account or capital redemption

reserve), the Conversion Rate and the Default Rate shall be adjusted

by:

(a) in the case of the Conversion Rate, multiplying D and
dividing E 1n the Conversion Rate Formula; and

{b) in the case of the Default Rate, dividing the number of

Ordinary Shares arising on conversion

by the following fraction®

X

Y

where,

X Is the aggregate nominal value of all of the issued
Crdinary Shares (in pence) immediately before such issue,
and

Y s the aggregate nominal value of all of the issued
Ordinary Shares (in pence) immediately after such i1ssue,
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5.5.3

Such adjustment shall become effective on the date of 1ssue of such
Ordinary Shares

If and whenever the Company or any subsidiary shall 1ssue wholly for
cash any Ordinary Shares in crcumstances where the holders of
Convertible Ordinary Shares were not entitled, whether under the
provisions of these articles or otherwise, to subscribe for such shares by
way of nghts {other than shares I1ssued pursuant to the terms of any
Employees’ Share Scheme previously approved by the holders of
Convertible Ordinary Shares) at a price which 1s less than 95% of the
Current Market Prnce per Ordinary Share on the Dealing Day last
preceding the date of announcement of the terms of such issue of
Ordinary Shares, the Conversion Rate and the Default Rate shali be
adjusted by:

(a) in the case of the Conversion Rate, multiplying D and dividing

E in the Conversion Rate Formula; and

() In the case of the Default Rate, dwviding the number of

Ordinary Shares arising on conversion

by the following fraction:

X Is the number of Ordinary Shares In i1ssue immediately

before such announcement,

Y Is the number of Ordinary Shares which the aggregate
consideration receivable for the additional Ordinary Shares
issued would purchase at such Current Market Price per
Ordinary Share; and

Z Is the aggregate number of Ordinary Shares compnised in
the I1ssue,
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56

Such adjustment shall become effective on the date of 1ssue of such
securities

For the purpose of any calculation of the consideration recevable pursuant to Article

5.5.3 of this article, the following provisions shall apply.

561

5.6.2

the aggregate consideration receivable for Ordinary Shares issued for
cash shall be the amount of such cash, provided that in no case shall
any deduction be made for any commission or any expenses paid or
incurred by the Company for any underwnting of the 1ssue or otherwise
tn connection with such 1ssue,

(w) the aggregate consideration receivable for the Ordinary Shares to
be 1ssued upon the conversion or exchange of any secunties shall be
deemed to be the consideration received or receivable by the Company
for any such secunties; and (x) the aggregate consideration receivable
for the Ordinary Shares to be i1ssued upon the exercise of nghts of
subscription attached to any secunities shall be deemed to be that part
{which may be the whole) of the consideration received or receivable
by the Company for such securities which 1s attributed by the Company
to such rights of subscription or, if no part of such consideration 15 so
attributed, the fair market value of such nghts of subscription as at the
date of the announcement of the terms of 1ssue of such securities (as
determined in good faith by an independent merchant bank of
international repute selected by the Company and approved by the
holders of Convertible Ordinary Shares in a class meeting), plus in the
case of each of (w) and (x) above, the additional mimmum
consideration (iIf any) to be received by the Company upon the
conversion or exchange of such secunties, or upon the exercise of such
rights of subscription attached thereto (the consideration in all such
cases to be determined subject to the proviso in 56 2 of this article)
and (y) the consideration per Ordinary Share receivable by the
Company upon the conversion or exchange of, or upon the exercise of
such rights of subscription attached to, such secunties shall be the
aggregate consideration referred to in (w) or (x) above (as the case
may be) converted into sterling if such consideration 1s expressed in a
currency other than sterling at such rate of exchange as may be
determined in good faith by a merchant bank of international repute
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57

571

selected by the Company and approved by the holders of the
Convertible Ordinary Shares in a class meeting to be the spot rate
ruhng at the close of business on the date of announcement of the
terms of i1ssue of such securties, divided by the number of Ordinary
Shares to be i1ssued upon such conversion or exchange or exercise at
the initial conversion, exchange or subscniption price or rate; and (z)
the aggregate consideration recevable on redesignation of securities as
Ordinary Shares shall be deemed to be the consideration received or
receivable by the Company for the secunties which are being

redesignated.

For the purposes of this article 5, “Current Market Price” means, in
respect of an Ordinary Share at a particular date, the average of the
closing middle market prices published in the “Financial Times” or, If
the “Financial Times” should be unavailable on any of those dates or
In the case of manifest error in respect of the prices so published, as
provided by the London Stock Exchange, for one Ordinary Share {being
an Ordinary Share carrying full entittement to diwvidend) for the five
consecutive Dealing Days ending on the Dealing Day immediately
preceding such date, provided that If at any time during the said five
Dealing Day pericd the Ordinary Shares shall have been quoted ex-
dividend and during some other part of that peried the Ordinary Shares
shall have been quoted cum-dividend then

57.1.1 if the Ordinary Shares to be issued do not rank for the
dividend 1in question, the quotations on the dates on which
the Ordinary Shares shall have been quoted cum-dividend
shall for the purpose of this definition be deemed to be the
amount thereof reduced by an amount equal to the
amount of that dividend per Ordinary Share (excluding any
associated tax credit and less the tax (if any) falling to be
reduced on payment thereof to a resident of the United
Kingdom), and

5712 if the Qrdinary Shares to be 1ssued rank for the dividend 1n
question, the quotation on the dates on which the
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57.2

573

5.7.4

Ordinary Shares shall have been quoted ex-dividend shall
for the purpose of this definilion be deemed to be the

amount thereof increased by such similar amount,

and provided further that if the Ordinary Shares on each of the said five
Dealing Days have been quoted cum-dividend in respect of a dvidend
which has been declared or announced but the Ordinary Shares to be
issued do not rank for that dividend the quotations on each of such
dates shall for the purpose of this defintion be deemed to be the
amount thereof reduced by an amount equal to the amount of that
dividend per Ordinary Share {excluding any associated tax credit and
less the tax (if any) falling to be deducted on payment thereof to a
resident of the United Kingdom)

Notice of any adjustments shall be given to holders of Convertible
Ordinary Shares as soon as practicable after determination

The Conversion Rate may not be adjusted to the extent that, on
conversion of Convertible Ordinary Shares, Crdinary Shares would fall

to be issued at a discount to their par value

In the event of any dispute over any of the adjustments or calculations
specified in this article 5, or If any event occurs which may have an
adverse effect on the nights of the holders of Convertible Ordinary
Shares, the holders of the Convertible Ordinary Shares holding not less
than one-tenth of the issued Convertible Ordinary Shares or the
Company may, by notice in wnting (in the case of the holders of
Convertible Ordinary Shares) to the Company or (in the case of the
Company) to holders of the Convertible Ordinary Shares, require that
the Company’s auditors be appointed to decide upon the appropriate
adjustment or the result of the relevant calculaton or to provide an
opinion on whether such event has an adverse effect on the nghts of
the holders of Convertible Ordinary Shares. The auditors shall act as
experts and not as arbitrators and the decision of the auditors shall be
final and binding on the holders of the Convertible Ordinary Shares and
the Company, provided that therr decision 1s approved by a special
resolution passed at a separate general meeting of the holders of the
Convertible Ordinary Shares. The auditors may, If they consider it
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58

Takeovers

58.1

582

583

appropriate, appoint other appropriate experts to assist them n
reaching their decision

If any offer 1s made to all ordinary shareholders (or all ordinary
shareholders other than the offeror and/or any associates of the offeror
{as defined in section 988(1) of the CA2006} and/or any ordinary
shareholders resident in any terrntory other than the United Kingdom)
to acquire all or a majonty of the issued ordinary share capital of the
Company, or If any person proposes a scheme of arrangement with
regard to such acquisition, the Company shall give notice of such offer
or scheme to the holders of Convertible Ordinary Shares at the same
time as any notice thereof 1s sent to its ordinary shareholders (or as
soon as practicable thereafter) and enclose the same information about
the offer or scheme as It provides to the ordinary shareholders, After an
offer document or scheme circular 1s posted in relation to an offer to
acquire all or a majority of the issued ordinary share capital of the
Company (an “Offer Document”) (not already owned by the offeror),
the holders of Convertible Ordinary Shares shall have the rnight to
convert all therr Converbible Ordinary Shares into Ordinary Shares at the
Conversion Rate applying the Conversion Rate Formula except that for
the purposes of determining the Benchmark Price, the Average Price
will be the price offered by the offeror for each Ordinary Share

pursuant to the relevant offer or scheme of arrangement

The holders of Convertible Ordinary Shares shall be entitled to convert
all of theirr shares at the Conversion Rate where any undertaking
operated by the Company 15 transferred to another company owned by
substantially the same shareholders as the Company, 10 business days
prior to the record date for the issue to the shareholders of the
Company of the shares in the new Company.

Each Convertible Ordinary Share shall, ten Business Days following the
passing of the relevant shareholder resolutions to approve the Scheme
{as such term 1s defined in Article 9A), convert mte a number of
Ordinary Shares equal to the higher of (1) the Conversion Rate on the

date of such proposed conversion determined \n accordance with the
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Conversion Rate Formula, and (i) the Default Rate (as such term s
defined 1n Article 5 4.3) (such higher rate to be the “Prevailing Rate™).

59 Protections

5.9.1 The following covenants given by the Company in this sub-paragraph

5.9.1 shall be class rights attaching to the Convertible Ordinary Shares

and accordingly, save with such consent or sanction on the part of the

holders of the Convertible Ordinary Shares as 1s required for a vanation

of the rnights attaching to such shares:

5911

5912

5.9.1.3

59.14

5915

Legal 7488532 1/KLAN/21894 00027

no shares shall be allotted pursuant to a capitalisation of
profits or reserves (including any share premium account
or capital redemption reserves) except Ordinary Shares,
credited as fully-paid, to all the holders of Ordinary Shares
in proportion to the nominal amount of such shares held

by them respectively,

no resolution shall be passed whereby the rights attaching
to any shares of the Company shall be modified, varied or

abrogated;

no resolution shall be passed for reducing the Company’s
share capital or any uncalled hability thereon or the
amount for the time being standing to the credit of its
share premium account or capital redemption reserve In
any manner for which the consent of the Court will be

required;
no further Convertible Ordinary Shares may be 1ssued;

the Company may not issue wholly for cash any Ordinary
Shares (other than any Ordinary Shares i1ssued pursuant to
a previously approved Employees’ Share Scheme or on the
exercise of previously approved options, warrants or other
rghts to subscribe for or purchase Ordinary Shares), at a
price per Ordinary Share which 1s less than 95 per cent. of
the Current Market Price per Ordinary Share on the
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591.6

5.9.1.7

5918

59.1.9

59110
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Dealing Day before the date of announcement of the

terms of such i1ssue;

the Company shall procure that at all times there shall be
sufficient authorised but unissued Ordinary Share capital
avallable for the purposes of converting any Convertible
Ordinary Shares pursuant to this article;

the Company shall not do any act or thing resulting in an
adjustment to the Conversion Rate if in consequence such
rate would involve the issue of Ordinary Shares at a

discount to their par value,
the Company may not.
(a) establish an Employees’ Share Scheme,

(b) create any other secunity of the Company
convertible into any class of shares in the
Company;

{c) grant options over any shares of any class of
share capital of the Company,

(d) issue warrants to subscribe for shares of any class
of share capital of the Company;

(e) create any new class of shares in the Company, or

(N purchase any of its own shares if in doing so It
would have to pay more than five per cent over
the Current Market Price;

the Company may not cancel the listing of the Company’s
shares on AIM or seek the admission of any of its shares
to isting or trading on any market other than AIM,

the Company may not propose or allow to be implemented
any change n the auditors of the Company;
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510

61

62

58.2

59.3

59111 Articles 5 and 4, 11, 12, 13, 15 3, 117 and 118 may not be
varied,

If any offer or invitation by way of rights or otherwise 1s made to the
holders of the Ordinary Shares, the Company shall make a like offer at
the same time to each holder of Convertible Ordinary Shares as if his
conversion rights had been exercised in full on the record date for such
offer or invitation on the basis of the Conversion Rate applying on the
record date

The Company shall procure that all documents suppiled by the
Company to the holders of Ordinary Shares are supplied to the holders
of Convertible Ordinary Shares concurrently with the issue of such
documents to the holders of Ordinary Shares

Transfers of the Convertible Ordinary Shares

A holder of Convertible Ordinary Shares may transfer title to, or otherwise sell or

dispose of the legal or beneficial ownership of, or any other interest in, all or any of

the Convertible Orchnary Shares registered in 1ts name or otherwise owned by it to a

person,

Redeemable Preference Shares and other redeemable shares

Subject to the provisions of the Statutes, shares may be 1ssued which are to be

redeemed, or are liable to be redeemed at the option of the Company or the holder.

The nghts attaching to the Redeemable Preference Shares are as follows:

62.1

the holders of Redeemable Preference Shares shall be entitled, In
priority to the holders of any other class of share in the Company’s
share capital, to receive out of the profits of the Company availlable for
distribution and resolved under the articles of assocation of the
Company to be distributed in respect of each financial year of the
Company a fixed preferential dividend (the “Preference Dividend”) at
the rate of 0 00001 per cent. per annum on the amount for the time
being paid up on each Redeemable Preference Share held by them
respectively; and
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622

623

624

625

the Preference Dvidend shall accrue pro rata on the basis of a 365 day
year and shall, to the extent the Company has profits available for
distribution and has resolved do so under its articles of association, be
payable annually in arrear on 31 December (or if such date 15 not a
business day on the next following business day) in each year n
respect of the year ending on that date. The first payment shall be
made on 31 December 2003 in respect of the period from the date of
issue of the Redeemable Preference Shares concerned untl 31
December 2003. The Preference Dividend shall be paid to the holders
of the Redeemable Preference Shares whose names appear on the

register two business days before the relevant dividend payment date

On a distnbution of assets of the Company among 1ts members on a
winding up or other return of capital {other than a redemption or
purchase by the Company of its cwn shares), the holders of the
Redeemable Preference Shares shall be entitled, in priority to any
holder of any other class of shares, to receive an amount equal to the
aggregate of the capital paid up on each Redeemable Preference Share
together with @ sum equal to any arrear and accrual of the Preference
Dividend (whether earned or declared or not) payable on such share
calculated up to and including the date of the commencement of the

winding up (or In any other case) the date of the return of caprtal,

Save as provided in paragraphs 621, 622 and 623 above, the
holders of the Redeemable Preference Shares shall not be entitled to

any participation in the profits or assets of the Company.

A holder of Redeemable Preference Shares shall be entitled to receive
notice of and to attend any general meeting of the Company but shall
not have the nght to vote in respect of its holding of Redeemable

Preference Shares subject to the following exceptions:

6251 if at the date of notice of the meeting payment of any part
of any Preference Dividend to that holder 15 for whatever
reason In arrear for more than six months, that holder
shall be enttled to attend, speak and vote on any

resolution at such meeting or any adjournment of it; or
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6252 if 1t 1s proposed at the meeting to consider any resolution
approving the winding up of the Company, holders of
Redeemable Preference Shares shall be entitled to attend
such a meeting and to speak and vote only on such
resolution or any motion for adjournment of the meeting
before such resolution 1s voted on; or

6.2.53 if 1t 1s proposed at the meeting to consider any resolution
which abrogates or varies or otherwise directly affects the
special rghts and privileges attaching to the Redeemable
Preference Shares, holders of Redeemable Preference
Shares shall have the nght to attend such a meeting and
to speak and vote only on such resolution or any motion
for adjournment of the meeting before such resolution I1s

voted on.

626 If entitled to vote at a general meeting of the Company, every holder of
Redeemable Preference Shares present in person or by proxy (or, being
a corporation by a duly authorised representative) shall have one vote
for every Redeemable Preference Share held by him.

627 Notwithstanding the nights of the holders of Redeemable Preference
Shares under paragraph 6 2.5 above, the written consent of the holders
of three-quarters in nominal value of the 1ssued Redeemable Preference
Shares or the sanction of a special resolution passed at a separate
general meeting of the holders of the Redeemable Preference Shares 15

required

627.1 if the special nghts and privileges attaching to the
Redeemable Preference Shares are to be varied or
abrogated or otherwise directly affected in any way, or

6.2.72 if any shares or securities are to be created, allotted or
issued by the Company which rank in priority to or equally
with the Redeemable Preference Shares (or any night to
cali for the allotment or 1ssue of such shares or securities
IS to be granted by the Company).
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628

6.2.9

6.2.10

62.11

6.2.12

All provisions relating to general meetings of the Company shall apply
mutatis mutandis to every general meeting of the holders of the

Redeemable Preference Shares

Subject to the CA1985 a holder of Redeemable Preference Shares shall
have the nght to redeem any such Redeemable Preference Shares
(provided that they represent the total number of Redeemable
Preference Shares held by that member) by giving to the Company six
months’ wntten notice of its intention to do so (the “Member's

Redemption Notice”).

The Member's Redemption Notice must specify the number of
Redeemable Preference Shares to be redeemed, the amount payable
on redemption which shall in any event not be more than the aggregate
amount paid upon each Redeemable Preference Share and the time
and date of redemption ("Member's Redemption Date”), and must be
delivered to the Company together with the share certificates in respect
of the Redeemable Preference Shares for cancellation by the Company
The Company shall pay to the reqgistered holder of the Redeemable
Preference Shares to be redeemed the redemption money (less any
unpaid sums owing by the holder on such shares) in respect of such
Redeemable Preference Shares together with a sum equal to any arrear
and accrual of the Preference Dividend (whether earned or declared or
not} and the Company shall be bound by the Member’s Redemption

Notice

Subject to the CA1985, the Company shall have the right at any time to
redeem any Redeemable Preference Shares (provided that they
represent the total number of Redeemable Preference Shares held by
that member) for an amount for each Redeemable Preference Share
equal to the aggregate amount paid upon each Redeemable Preference
Share by giving to the registered holder not less than one week’'s
written notice of its intention to do so (the “Company’'s Redemption
Notice™)

The Company’s Redemption Notice must specfy the number of
Redeemable Preference Shares to be redeemed, the amount payable
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6213

6.2 14

6.2.15

6.2.16

on redemption and the time and date of redemption (the “Company’s
Redemption Date™) and the place at which:

6.2.121 the share certificates In respect of the Redeemable
Preference Shares must be delivered to the Company for

cancellation; and

62122 the Company shall pay to the registered holders of the
Redeemabte Preference Shares to be redeemed the
redemption money 1n respect of such Redeemable
Preference Shares (less any unpaid sums owing by the
holder on such shares) together with a sum equal to any
arrear and accrual of the Preference Dividend (whether

earned or declared or not)

and the holders of the Redeemable Praeference Shares to be redeemed
shall be bound by the Company's Redemption Notice,

The Preference Dividend shall cease to accrue on any Redeemable
Preference Shares to be redeemed on the Member’s Redemption Date

or the Company’s Redemption Date (as appropriate)

If any holder of a Redeemabie Preference Share to be redeemed fails or
refuses to surrender the share certificate (or indemnity) for such
Redeemable Preference Share (or fails or refuses to accept the
redemption money payable in respect of 1t), the Company shall retain
such money and hold 1t on trust for such holder but without interest or

further obhgation whatever

No Redeemable Preference Share shall be redeemed otherwise than out
of distributable profits or the proceeds of a fresh i1ssue of shares made
for the purposes of the redemption or out of capital to the extent
permitted by the CA1985.

On redemption of any Redeemable Preference Shares the Directors
may convert the authorised share capital created as a consequence of
such redemption into shares of any other class of share capital into
which the authorsed share capital of the Company 1S or may at that

time be divided of a like nominal amount (or as nearly as may be) as
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91

the shares of such class then n 1ssue or Into unclassified shares of the

same nominal amount as the Redeemable Preference Shares
Unissued shares

Subject to the prowvisions of the Statutes, these Articles and any resolution of the
Company, the board may offer, allot (with or without confernng a nght of
renuncration), grant options over or otherwise deal with or dispose of any urussued
shares {whether forming part of the onginal or any increased capital) to such persons,
at such times and generally on such terms as the Board may decide but no share may

be 1ssued at a discount
Authority to allot relevant securities

The Company may from time to time pass an ordinary resolution referring to this
Article and authorising, in accordance with section 80 of the CA1985, the board to

exercise all the powers of the Company to allot relevant securities and.

on the passing of the resolution the Board shall be generally and unconditionally
authorised to allot relevant secunties {as defined for the purposes of that section) up

to the nominal amount speafied in the resolution; and

unless previously revoked, the authority shall expire on the date specified in the
resolution {(not being more than five years after the date on which the resolution 15

passed),

but any authorty given under this Article shall ailow the Company, before the
authority expires, to make an offer or agreement which would or might require

relevant securities to be allotted after it expires
Disapplication of pre-emption rights

Subject to the Board being generally authorised to allot relevant securities in
accordance with section 80 of the CA1985, 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 securities for cash and, on the passing of the resolution, the Board shall
have power to allot (pursuant to that authonty) equity secunties for cash as If
section 89(1) of the CA1985 did not apply to the allotment but that power shall be

hmited:
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9A

9A.1

9A 2

9A.3

911 to the allotment of equity secunties n connection with a rights issue;
and
912 to the allotment (other than in connection with a rights 1ssue) of equity

securities having, in the case of relevant shares, a nominal amount {or,
In the case of other equity secunities, giving the night to subscribe for,
or to convert into, relevant shares having a nominal amount)} not

exceeding In aggregate the sum speafied in the special resolution,

and (unless It previously ceases to have effect) that power shall expire on the date (if
any) specified In the special resolution but 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, “equity secunty” and “relevant share” have the

meanings given to them i section 94 of the CA1985,
Scheme of Arrangement

In this Article, the “Scheme” means the scheme of arrangement of the Company
dated 5 September 2008 under section 899 of the Companies Act 2006, between the
Company and the holders of the Scheme Shares (as defined theren), in its oniginal
form or with or subject to any modification, addition or condition approved or
imposed by the Court Expressions defined in the Scheme shall have the same

meaning n this Article,

Notwithstanding any other provision of these Articles, If the Company issues any
ordinary shares after the adoption of this Article and prior to the Scheme Record
Time, such shares shall be allotted and 1ssued subject to the terms of the Scheme and

the holders of such shares shall be bound by the Scheme accordingly

Subject to the Scheme becoming effective, If any ordinary shares are issued to any
person other than Raven Mount Holdings or s nominee(s) (a "new member”) after
the Scheme Record Time such new member shall be required to transfer such shares
immediately upon i1ssue, free of all encumbrances, to Raven Mount Holdings (or its
nominee(s)) In consideration of and, conditional on the i1ssue to the new member of
such number of new Raven Mount Holdings Ordinary Shares as such person would
have received had such shares been Scheme Shares and such person had been bound
by the Scheme,
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111

To give effect to any transfer required by this Article, the Company may appoint any
person to execute and deliver as transferor a form or instructions of transfer on behalf
of the new member In favour of Raven Mount Holdings and/or its nominee(s) and the
Company may give a good receipt for the new Raven Mount Holdings Ordinary Shares
Issued for the shares so transferred and may register Raven Mount Holdings {or its
nominee(s)) as holder of those shares and 1ssue to It a certificate for those shares
The Company shall not be obliged to 1ssue a certificate to a new member for any
shares to which this Article applies. Pending the registration of Raven Mount Holdings
(and/or its nominee(s)) as the holder of any shares to be transferred pursuant to this
Article, Raven Mount Holdings shall be empowered to appoint a person to act as
attorney on behalf of the new member in accordance with such directions as Raven
Mount Holdings may give in relation to any dealings with or disposal of such shares
{or any interest theren), exercising any rights attached thereto or recewving any
distribution or other benefit accruing or payable in respect thereof and, if a person i1s
so appointed to act as attorney, the new member shall not be entitled to exercise any

rights attaching thereto except

9A41 to the extent that the person appointed to act as attorney falls to act in
accordance with the directions of Raven Mount Holdings, and

9A4 2 in accordance with the directtons of Raven Mount Holdings

The 1ssue of the new Raven Mount Holdings Ordinary Shares in respect of any shares
transferred under this Article will be made within 14 days of the date of transfer of

such shares
Power to pay commission 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 share capital
Subject to Article S, the Company may by ordinary resolution:

1111 Increase Its capital by the creation of new shares of such amount as the

resolution prescribes,

i1.1.2 consolidate or consolidate and divide all or any of its share capital into

shares of a larger amount than its existing shares,
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113

12

13

11,13 sub-divide its shares, or any of them, into shares of a smaller amount
than 1s fixed by the Memorandum of Association of the Company, but
so that the proportion between the amount paid up and the amount {If
any) not paid up on each reduced share shall be the same as 1t was In
the case of the share from which the reduced share 1s denved, and

i114 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

Subject to Article 5, 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 nghts, 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.

Subject to Article S, if as a result of any consolidation of shares any members would
become entitled to fractions of a share, the Board may deal with the fractions as it
thinks fit and In particular may (on behalf of those members) sell the shares
representing the fractions to any person (including, subject to the provisions of the
Statutes, the Company) and distribute the net proceeds of sale in due proportion
among those members (except that any proceeds less than a sum fixed by the Board
may be retained for the benefit of the Company). For the purpose of any such sale
the Board may authorise some 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;
nor shall his title to the shares be affected by any irregulanity in or invalidity of the

proceedings relating to the sale.
Power to purchase own shares

Subject to the provisions of the Statutes and Article 5, the Company may purchase all
or any of its shares of any class, inciuding the Redeemable Preference Shares and any

other redeemable shares.
Power to reduce capital

Subject to the provisions of the Statutes, Article 5 and to any rights conferred on the
holders of any class of shares, the Company may by special resolution reduce its
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15.1

152

share capital or any capital redemption reserve, share premium account or other
undistributable reserve in any way,

Trusts not recognised

Except as required by law or these Articles or as ordered by a court of competent
junsdiction, no person 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 or other nght in or in respect of any share,
except the holder’s absolute nght to the entirety of the share

Variation of rights
Variation of class rights

Whenever the capital of the Company I1s divided into different classes of shares, all or
any of the rights for the time being attached to any class of shares in issue may from
time to time (whether or not the Company i1s being wound up} be vaned in such
manner (If any) as may be provided by those nghts or with the consent in wnting of
the holders of three-fourths in nominal value of the issued shares of that class or with
the sanction of a special resolution passed at a separate general meeting of the

holders of those shares.

All 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:

15.2.1 the necessary quorum at any such meeting {cther than an adjourned
meeting) shall be two persons holding or representing by proxy at least
ane-third 1In nominal amount of the 1ssued shares of the class;

1522 at an adjourned meeting the necessary quorum shall be one person

holding shares of the class or his proxy,

1523 every holder of shares of the class shall have one vote In respect of
every share of the class held by him; and

1524 a poll may be demanded by any one holder of shares of the class
whether present in person ar by proxy
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153

16

161

162

16.3

17

171

172

17 3

Subject to Article 5, and unless otherwise expressly provided by the terms of ther
issue, the rights attached to any class of shares shall not be deemed to be varied or

abrogated by

1531 the creation or 1ssue of further shares ranking part passu with them but

In no respect in priority thereto, or
15.3.2 the purchase by the Company of any of its own shares
Share certificates
Issue of certificates

A person whose name is entered in the register as the holder of any certificated
shares shall be entitled to receive without charge within two months after the
allotment to him of those shares or five business days after the lodgement of
evidence of his entitlement to shares (or within such other period as the conditions of
Issue may provide) one certificate for those shares, or one certificate for each class of
those shares, but no certificate shal! be issued to any member who 15 a financial

nstitution unless it specifically requests the Company to 15s5ue one

In the case of joint holders, the Company shall not be bound to 1ssue more than one
certificate for all the shares in any particular class registered In their Joint names and
delivery of a certificate for a share to any one of the joint holders shall be sufficient

delivery to all

Every share certificate shall be executed under seal or as may be otherwise permitted
by law and shall specify the number and class of the shares to which 1t relates and the

amount or respective amounts paid upon the shares
Charges for and replacement of certificates

Except as expressly provided to the contrary in these Articles, no fee shall be charged

for the issue of a share certificate,

Any two or more certificates representing shares of any one class held by any

member may at his request be cancelled and a single new certificate 1ssued.

Where a member has transferred part only of the shares comprised in a certificate, he

shall be entitled without charge to a certificate for the balance of his shares.
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175

17.6

18

181

18.2

183

19

19.1

19.2

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

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

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 issued on
compliance with such conditions as to evidence and indemnity as the beard may think
fit without charge (other than exceptional out of pocket expenses) and, if damaged or

defaced, on delivery up of the ofd certificate
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,

The Board may at any time esther generally or in any particular case declare any

share to be wholly or partly exempt from the provisions of this Article

Unless otherwise agreed, the registration of a transfer of a share shall operate as a

walver of the Company's hen (If any) on that share
Enforcement of lien

The Company may sell any share subject to a lien in such manner as the Board may
decide If any amount payable on the share i1s due and I1s not paid within 14 clear days
after a notice has been served on 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

To give effect to any sale under this Article, the Board may authorise some person to
transfer the share sold to, or in accordance with the directions of, the purchaser and
the transferee shali not be bound to see to the application of the purchase money,
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20

201

202

203

204

21

22

nor shall his title to the share be affected by any irregulanty in or invahdity of the
proceedings connected with the sale,

The net proceeds of the sale, after payment of the costs, shall be applied in or
towards satisfaction of the amount due and any residue shall {subject to a like lien for
any amounts not presently due as existed on the share before the sale), on surrender
of the certificate for the shares sold, be paid to the holder or person entitled by
transmission to the share imrediately before the sale.

Calls on shares
Calls

Subject to the terms of allotment, the Board may make calls on the members in
respect of any monies unpaid on their shares {(whether in respect of nominal amount
or premium) and each member shall (subject to his receiving at least 14 clear days’
notice specifying when and where payment is to be made) pay to the Company as
required by the notice the amount called on his shares. A call may be revoked or

postponed 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 authorising that call 1s passed.

A person on whom a cail 1s made shall remain lable for it notwithstanding the
subsequent transfer of the share in respect of which the call 1s made

The joint holders of a share shall be jointly and severally hable for the payment of al!

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 I1s
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 decde, but the Board may

walve 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
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24

25

25.1

252

25.3

26

261

and, in case of non-payment, the provisions of these Articles shall apply as if that sum
had become payable by virtue of a call.

Power to differentiate

On any 1ssue 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

their shares
Payment of calls in advance

The Board may, If it thinks fit, receive all or any part of the monies payable on a share
beyond the sum actually called up on it If the holder 1s wiling to make payment in
advance and, on any monies 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 but no dividend shall be payable in respect of any monies

so pald in advance
Forfeiture of shares
Notice of unpaid calls

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 serve a notice on the holder requiring 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 seven 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 instalment is

payable will be liable to be forferted.
The Board may accept a surrender of any share liable to be forfeited.
Forfeiture following non-compliance with notice

If the requirements of a notice served 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 1s made) be forfeited by a resolution of the Board. The forfeiture shall
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27

28

281

28.2

include all dividends declared and other monies payable in respect of the forfeited
share and not actually paid before the forfeiture.

If a share 1s forferted, notice of the forfeiture shall be given to the persan 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 1n respect of the share and on such further

conditions (if any) as it thinks fit
Disposal of forfeited or surrendered shares

Every share which 15 forfeited or surrendered shall become the property of the
Company and (subject to the prowisions of 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 halder 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 forfeited or surrendered share to,
or in accordance with the directions of, any person to whom the same has been sold

or 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 new
holder of the share shall not be bound to see to the application of the consideration
for the disposal (If any), nor shall his title to the share be affected by any irregularity
in or invalidity of the proceedings connected with the forfeiture, surrender, sale, re-
allotment or disposal of the share,

39

Legal 7488532 1/KLAN/21894 00027 220908




29

30

301

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 shali surrender to the
Company for cancellation the certificate for the share forfeited or surrendered, but
shall remain hable (unless payment is waived in whole or in part by the board) to pay
to the Company all monies payable by tuim on or in respect of that share at the time
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 liable to satisfy
all the claims and demands (iIf 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 forfetture or surrender or for

any consideration received on Its disposal.
Untraced members
Sale of shares of untraced members

The Company may sell any share of a member, or any share to which a person 1s
entitled by transmission, by giving to a person authorised to conduct business on the
London Stock Exchange an instruction to sell it at the best price reasonably

obtanable, if

3011 during the relevant peniod at least three dividends have become
payable in respect of the share to be sold and have been sent by the
Company In accordance with Article 114,

30.1.2 no dividend payable during the relevant period in respect of the share

has been claimed;

301.3 during the relevant period no warrant or cheque In respect of the share
sent to the registered address and in the manner provided by these

Articles for sending such payments has been cashed,

3014 during the relevant period no communication has been received by the
Company from the member or the person entitled by transmussion to

the share,
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3015 after expiry of the relevant period the Company has published
advertisements n both a national newspaper and in a newspaper
circulating in the area 1n which the registered address 1s located, in

each case giving notice of its intention to sell the share,

3016 during the period of three months following 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

For the purposes of this Article 30.1 the “relevant period” means the perod of 12
years immediately preceding the date of publication of the first of any advertisement
published pursuant to Article 30.1.5

The Company’s power of sale shall extend to any further share which on or before the
date of publication of the first advertisement published pursuant to Article 30.1.5, 15
issued In night of a share to which Article 30.1 applies (or in nght of any share to
which this Article 30 2 applies) if the conditions set out 1In Articles 3011 to 3016
(inclusive) have been satisfied in relation to the further share since the date of
allotment of the further share but for this purpose the relevant period shall be
deemed to be the period commencing on the date of allotment of the further share
and ending immediately prior to the publication of the first advertisement published
pursuant to Article 30.1.5,

To give effect to any sale, the Board may authorise some person to transfer the share
to, or in accordance with the directions of, the purchaser and the new holder of the
share shall not be bound to see to the application of the purchase money, nor shall
his title to the share be affected by any irreguianty n, or invalidity of, the proceedings

connected with 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 his 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 mvested in such investments (other
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35.2

than shares of the Company or its holding Company, if any) as the Board may from
time to time decide,

No interest shall be payable in respect of the net proceeds and the Company shall not
be required to account for any monies earned on the net proceeds

Transfer of shares
Right to transfer shares

Subject to these Articles, a member may transfer all or any of his shares in any
manner which 1s permitted by the Statutes or in any other manner which is from time
to time approved by the Board.

Transfer of certificated shares

A transfer of a certificated share shall be in writing in the usual common form or in
any other form permitted by the Statutes or approved by the Board The instrument
of transfer shall be signed by or on behalf of the transferor and, If the certificated

share 1s not fully paid, by or on behalf of the transferee
Transfer of uncertificated shares

Subject to these Articles, a member may transfer an uncertificated share by means of
the relevant system or in any other manner which 1s permitted by the Statutes and is

from time to t'ime approved by the Board.
Power to refuse registration of transfers of certificated shares

The board may, In its absolute discretion, refuse to register any transfer of a
certificated share of any class which is not fully paid provided that, where any such
shares are admitted to the Official List of the UK Listing Authonty or to trading on
AIM, such discretion may not be exercised in such a way as to prevent dealings in the
shares of that class from taking place on an open and proper basis.

The Board may also refuse to register any transfer of a certificated share unless the
transfer 1s in respect of one class of shares and 1s in favour of no more than four
transferees and the instrument of transfer, duly stamped, I1s deposited at the office or
such other place as the Board may appoint, accompanied by the certificate for the
shares to which 1t relates if it has been i1ssued, and such other evidence as the Board
may reasonably require to show the nght of the transferor to make the transfer,
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38

381
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Power to refuse registration of transfers of uncertificated shares

The board may refuse to register any transfer of an uncertificated share where

permitted by the Regulations.
Other provisions on transfers

The transferor shall be deemed to remain the holder of the shares transferred until
the name of the transferee Is entered in the register in respect of those shares.

No fee shall be charged in respect of the registration of any transfer, probate, letters
of administration or other document or instruction relating to or affecting the title to

any shares

Any instrument of transfer which 1s registered shall, subject to Article 132, be retained
by the Company, but any instrument of transfer which the Board refuses to register
shall {except in any case of fraud) be returned to the person depositing the same

Notice of refusal of transfer

If the directors refuse to register a transfer they shall send to the transferee notice of

the refusal

In the case of a certificated share, within two months of the date on which the

transfer was lodged with the Company; or

in the case of an uncertificated share which 1s transferred by means of a relevant
system to a person who 1s to hold it thereafter in certificated form, within two months
of the date on which an instruction in respect of such transfer was duly received by

the Company through the relevant system
Closure of register

Subject to comphance with the Statutes, the register may be closed at such times and
for such periods as the board in its absolute discretion may from time to time

determine, provided that.

{a) the register shall not be closed for more than 30 days in any year, and

43

Legal 7488532 1/KLAN/21894 00027 220908




il

40

401

40 2

41

42

43

431

43.2

(b) where any class of shares is a participating security, the consent of the
Operator of the relevant system shall be obtamed to the closing of the

register 1n respect of that class of security.
Branch register

Subject to Article 40 2 and to the extent permitted by the Statutes, the Company or
the Directors on behalf of the Company may cause to be kept in any terntory a
branch register of members resident 1n such terntory and the Board may make and

vary such regulations as it thinks fit respecting the keeping of any such register

A member of the Company who holds a share in uncertificated form shall not be

entered as the holder of that share on an overseas branch register,
Renunciations of allotment

Nothing In these Articles shall preclude the Board from recognising a renunciation of

the allotment of any share by the allottee in favour of some other person
Transmission of shares
Transmission on death

If a member dies, the survivor, where the deceased was a joint holder, and his
personal representatives where he was a scle or the only surviving holder, shall be
the only person or persons recognised by the Company as having any title to his
shares; but nothing in these Articles shall release the estate of a deceased holder

from any habihity in respect of any share held by him solely or jointly.
Election of person entitled by transmission

A perscon 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 neminated by him registered as the holder of the share

If he elects to be registered himself, he shall give to the Company a notice signed by
him to that effect. If he elects to have another person registered, he shall execute a
transfer of the share to that person.
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451

A person entitled by transmusston to a share in uncertificated form who elects to have
some other person registered as the holder of the share shall either:

4331 procure that instructions are given by means of a relevant system to
effect transfer of such uncertificated share to that person, or

4332 change the uncertificated share into certificated form and execute an
instrument of transfer of that cerbificated share to that person.

All the provisions of these Articles relating to the transfer of shares shall apply to the
notice or instrument of transfer as If it were an instrument of transfer signed by the
persan from whom the title by transmission 1s derived and the death or bankruptcy of

the member had not occurred.
Rights of person entitled by transmission

A person becoming entitled to a share in consequence of a death or bankruptcy of a
member or of any other event giving rise to a transmission by operation of law shall
have the night to receive and give a discharge for any dwidends or other monies
payable in respect of the share and shall have the same nghts in relation to the share
as he would have If he were the holder except that, untit he becomes the holder, he
shall not be entitled to attend or vote at any meeting of the Company or any separate

general meeting of the holders of any class of shares 1n the Company

The Board may at any time give notice requiring any such person to elect either to be
registered tumself or to transfer the share and, If after 90 days the notice has not
been complied with, the Board may withhold payment of all dividends or other monies
payable in respect of the share untit the requirements of the notice have been

complied with
Uncertificated shares
Uncertificated shares — general powers

Notwithstanding anything in these Articles to the contrary, any share may be 1ssued,
held, registered, converted to or transferred n uncertificated form and may be
converted from uncertificated form to certificated form n accordance with the
Regulations and the requirements and practices of the Operator of the relevant

system
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452 In relation to any share which is for the time being held in uncertificated form:
4521 the Company may utilise the relevant system in which it 1s held to the
fullest extent available 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,
4522 any provision in these Articles which (s inconsistent with*
45.2.2.1 the holding or transfer of that share in the manner
prescribed or permitted by the Statutes;

45.2.2.2 any other provision of the Statutes relating to shares held
in uncertificated form; or

45223 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,

shali not apply,

45.2.3 the Company may, by notice to the holder of any such share, require
the holder to convert such share into certificated form within such
period as may be specified In the notice or, alternatively, may, to the
extent permitted by the Regulations, give notice to the Operator of the
relevant system requinng such share to be converted into certificated
form

45.2.4 the Company shall not 1ssue a certificate.

45 3 The Company shall enter on the issuer register of members the number of shares
which are held by each member in certificated form.

45 4 Unless the Board otherwise determines, holdings of the same holder or joint holders
tn certificated form and uncertificated form shall be treated as separate holdings

45.5 References In these Articles to a requirement to execute or deliver an instrument of
transfer or certificate or other document which shall not be appropriate n the case of
uncertificated shares shall, in the case of uncertificated shares, be treated as
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45.6

457

458

459

45 10

references to a requirement to comply with any relevant requirements of the relevant
system and any relevant arrangements or regulations which the hoard may make
from time to time pursuant to Article 45.8.

A class of share shall not be treated as two classes by virtue only of that class
compnising both certificated shares and uncertificated shares or as a result of any
provision of these Articles or the Regulations which applies only In respect of
certificated shares or uncertificated shares.

References 1n these Articles to instruments of transfer shall, so far as may be
consistent with the Regulations and the requirements of the relevant system, include,
in relation to uncertificated shares, nstructions and/or notfications made In

accordance with the relevant system relating to the transfer of such shares,

Subject to the Regulations and the requirements of the relevant system, the Board
may make such arrangements or regulations (If any} as it may from time to time in its
absolute discretion think fit in relation to the evidencing and transfer of uncertificated
shares or otherwise for the purpose of implementing and/or supplementing the
provisions of this Article and the Regulations and the facilities and requirements of the
relevant system and such arrangements and regulations (as the case may be) shall
have the same effect as If set out in this Article.

The Board may resolve that a class of shares 15 to become a participating secunity and
may at any time determine that a class of shares shall cease to be a participating

security.

Where any class of shares in the capital of the Company 1s a participating security and
the Company 1s entitled under any provisions of the Statutes or the rules made and
practices instituted by the Operator of any relevant system or under these Articles to
dispose of, forfeit, enforce a lien or sell or otherwise procure the sale of any share
which 1s held in uncertificated form, such entitlement (to the extent permitted by the
Regulations and the rules made and practices instituted by the Operator of the
relevant system) shall include the nght to.

45.10.1 request or require the deletion of any entnes in the Operator register of

members; and/or

45 10 2 require any holder of any uncertificated share which 1 the subject of
any exercise by the Company of any such entitlement, by notice n
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46 2

46 3

writing to the holder concerned, tc change his holding of such
uncertificated share into certificated form within such period as may be
specified in the notice, prior to completion of any disposal, sale or
transfer of such share or direct the holder to take such steps, by
instructions given by means of a relevant system or otherwise, as may
be necessary to sell or transfer such share; and/or

45,10.3 appoint any person to take such other steps, by instruction given by
means of a relevant system or otherwise, in the name of the holder of
such share as may be required to effect a transfer of such share and
such steps shall be as effective as if they had been taken by the
registered holder of the uncertificated share concerned, and/or

45104 otherwise rectify or change the i1ssuer reqister of members in respect of

that share in such manner as may be appropriate; and/or

45105 take such other action as may be necessary to enable that share to be
registered in the name of the person to whom the share has been sold
or disposed of or as directed by him

Disclosure of interests in shares
Disclosure of interests in shares

This Article applies where the Company gwves 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 CA2006 ("a section 793 natice™)

If a section 793 notice 15 given by the Company to a person appearing to be
interested in any share, a copy shall at the same time be gtven 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 46,

If the holder of, or any person appearing to be interested in, any share has been
served with a section 793 notice and, In respect of that share {(a “default share”), has
been 1n default for a pernod of 14 days after service of the section 793 notice 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
pencd specified by the board provided that such period shall end not later than seven
days after the earliest of.
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4631 due comphance to the satisfaction of the Board with the section 793
notice, or
46.3.2 recelpt by the Company of notice that the shareholding has been sold

to a third party pursuant to an arm’s length transfer,

and provided further that the Board may waive all or any of such restrictions

46 4 The restrictions referred to above are as follows:
46.4 1 if the default shares in which any one person s Interested or appears to
the Company to be interested represent less than 0 25% of the i1ssued
shares of the class, the holders of the default shares shall not be
entitled, n respect of those shares, to attend and vote at a general
meefing of the Company, either personally or by proxy, or
4642 if the default shares in which any one person 1s interested or appears to
the Company to be interested represent at least 0.25% of the Issued
shares of the class, the holders of the default shares shall not be
entitled, in respect of those shares
46.4.2.1 to attend and vote at a general meeting of the Company,
either personally or by proxy, or

46.4.2.2 to receive any dividend (including shares i1ssued in heu of
dividend); or

46.4.2 3 to transfer or agree to transfer any of those shares or any
rights in them.

The restrictions in this Article 46 4 shall not prejudice the right 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 arm’s length transfer.

46.5 If any dividend 1s withheld under Article 46.4 2 2 the member shall be entitled to
receive It as soon as practicable after the restriction contamed in Article 46 4 2 2 shall
cease to apply.

46.6 If, while any of the restrictions referred to above apply to a share, another share is
allotted as of nght pursuant to the rights attached to such share, the same restrictions
shall apply to that other share as If it were a default share For this purpose, shares
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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 assoclated with 1ssuing or offering shares outside the United Kingdom) to
holders of shares of the same class as the default share shall be treated as shares
allotted in nght of existing shares from the date on which the allotment is
unconditional or, In the case of shares so offered, the date of the acceptance of the

offer.
46 7 For the purposes of this Article

46.7.1 an “arm's length transfer” in relation to any shares 1s a transfer

pursuant to

467 1.1 a sale of the whole of the beneficial ownership of those
shares to a bona fide third party not connected in any
respect with the member or with any person appearing to
be interested in such shares including any such sale on a
recognised investment exchange or on any stock exchange
outside the United Kingdom on which the shares are listed

or normally traded; or

46.7.1.2 a takeover offer (being an offer made to all the holders, or
all the holders other than the person making the offer and
his nominees, of the shares in the Company to acquire
those shares or a specified proportion of them or to all the
holders, or all the holders other than the person making
the offer and his nominees, of a particular class of those
shares to acquire the shares of that class or a specified
proportion of them) which relates to those shares,

46 8 For the purpeses of this Article

(a) the percentage of the issued shares of a class represented by a
particular holding shall be calculated by reference to the shares in issue

at the time when the section 793 notice I1s given,

{b) sections 820 to 825 of the CA2006 shall apply to determine whether a
person has an interest in shares for the purpose of these Articles; and
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{c) a person shall be treated as appearing to be interested in any share If
the Company has given to the member holding such share a
section 793 notice and either (1) the member has named the person as
being Interested 1n the share or {n) {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 Is or may be interested 1n the share.

46 9 The provisions of this Article 46 are without prejudice to the provistons of section 794
of the CA2006 and, in particular, the Company may apply to the court under
section 794(1) of the CA2006 whether or not the provisions of this Article 46 apply or
have been applied
General meetings

47 Annual general meetings
The Board shall convene and the Company shall hold annual general meetings In
accordance with the requirements of the Statutes

48 Convening of general meetings
All meetings other than annual general meetings shall be called general meetings
The Board may convene a general meeting whenever It thinks fit.

48 1 A general meeting may also be convened in accordance with Article 86

48 2 An extraordinary general meeting shall also be convened by the board on the
requisition of members pursuant to the provisions of the Statutes or, n default, may
be convened by such requisitions, as provided by the Statutes

48.3 The board shall comply with the provisions of the Statutes regarding the giving and
the crculation, 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

49 Orderly conduct of meetings

49.1 The hoard may both prior to and duning any general meeting make any arrangements
and mpose any restrictions which it considers appropriate to ensure the secunty
and/or the orderly conduct of any such general meeting, including, without imitation,
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49.2

493

49 4

arranging for any person attending any such meeting to be searched, for items of
personal property which may be taken into any such meeting to be restricted and for
any person (whether or not a member of the Company) who refuses to comply with
any such arrangements or restrictions to be refused entry to or excluded from any

such meeting.

The chairman of any general meeting of the Company shall take such action as he
thinks fit to promote the orderly conduct of the business of the meeting as laid down
in the notice of the meeting, including, without limitation, asking any person or
persons {whether or not a member or members of the Company) to leave the
meeting and, if necessary, having such person or persons excluded from the meeting.
The decision of the charrman on matters relating to the orderly conduct of a meeting
and on any other matters of procedure or ansing incidentally from the business of the
meeting shall be final as shall be his determination, acting in good faith, as to
whether any matter is of such nature Nothing in this Article 49.2 shall imit any other
power vested in the chairman

The Board may make such arrangements as it shall in its absclute discretion consider

to be appropriate for any of the following purposes

49.3.1 to regulate the level of attendance at any place specified for the holding
of a general meeting or any adjournment of such a meeting, or

49.3.2 to ensure the safety of people attending at any such place, or
49,33 to facilitate attendance at such meeting or adjournment;

and may from time to time vary any such arrangements or make new arrangements
in their place. Such arrangements may include, without prejudice to the generality of
the foregoing, the I1ssue of tickets or the use of some random means of selection or

otherwise as the Board shall consider to be appropnate.
The Board may when specfying the place of the meeting-

49 4.1 direct that the meeting shall be held at a place specified In the notice
("Main Meeting Place”) at which the charman of the meeting shall

preside; and

49.4 2 make arrangements for simultaneous attendance and participation at

another place or other places by members and proxies otherwise
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49.6

50

501

502

50.3

50.4

51

entitled to attend the general meeting but excluded from it under the
provisians of this Article 49 or who wish to attend at the other place or

any of such other places.

Such arrangements for simultaneocus attendance may include arrangements for
regulating the level of attendance in the manner aforesatd at the other place or any of

such other places

For the purposes of all other provisions of these Articles (unless the context requires
otherwise) the members shall be deemed to be meeting in one place, and that shall
be the Main Meeting Place

Notice of general meetings
Length and form of notice

Subject to the provisions of the Statutes, an annual general meeting of the Company
shall be called by not less than 21 clear days' notice. All other general meetings of
the Company shall be called by not less than 14 clear days’ notice.

The notice shall specfy the place, day and time of the meeting and the general
nature of the business to be transacted.

Notice of every general meeting shall be given to all members other than any who,
under the provisions of these Articles or the terms of 1ssue of the shares which they
hold, are not entitled to receive such notices from the Company, and also to the
auditors (or, If more than one, each of them} and to each Director

Every notice of meeting shall state with reasonable prominence that a member
entitled to attend, speak and vote at the meeting may appoint one or more proxies to
attend, speak and vote at that meeting instead of him and that a proxy need not be a

member of the Company
Omission or non-receipt of notice

The accidental omission to give notice of a meeting to, or the non-receipt of notice
by, any person entitled to receive the notice shall not invahdate the proceedings at

that meeting.
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Proceedings at general meetings
Quorum

No business, other than the appointment of a chairman, shalt be transacted at any
general meeting unless the requisite quorum Is present when the meeting proceeds to

business

Except as otherwise provided by these Articles two persons entitled to attend and to
vote on the business to be transacted, each being a member present in person or by
proxy or a duly authorised representative of a corporation which 1s a member, shall be

a quorum.

If within 15 munutes from the time appointed for the holding of a general meeting a
quorum is not present, the meeting, If convened on the requisition of members, shall
be dissolved. In any other case, it shall stand adjourned to the same day in the next
week (or, If that day Is not a business day, to the next business day) and at the same
time and place, as the onginal meeting, or to such other day, and at such other time
and place, as the Board may decide and in the latter case not less than seven clear
days’ notice of the adjourned meeting shall be given in any manner in which notice of
a meeting may lawfully be given for the time being. If at an adjourned meeting a
quorum 1s not present within 15 minutes from the time fixed for holding the meeting,

the meeting shall be dissolved
Chairman

At each general meeting, the chairman of the Board or, If he Is absent or unwilling,
the deputy chairman (If any) of the Board or (if more than one deputy chairman 15
present and willing) the deputy chairman who has been longest in such office or, If no
deputy charman 1s present and willing, then one of the other Directors who s
appointed for the purpose by the Board or (failing appomtment by the Board), by the
members present, shall preside as chairman of the meeting, but If no Director 1s
present within 15 minutes after the time fixed for holding the meeting or, If none of
the Directors present 15 willing to preside, the members present and entitled to vote

shall choose one of their number to preside as chairman of the meeting.
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54 Directors entitled to attend and speak
Whether or not he 1s a member, a Director shall be entitled to attend and speak at
any general meeting of the Company and at any separate general meeting of the
holders of any class of shares of the Company.

55 Adjournment

55.1 With the consent of any meeting at which a quorum 1s present the chairman of the
meeting may (and If so directed by the meeting shall) adjourn the meeting from time
to time or sine die and from place to place

552 In addition, the chairman 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 time and/or place if, in his opinion, 1t would facilitate the conduct
of the business of the meeting to do so

553 Nothing in this Article 55 shall imit any cother power vested in the chairman to adjourn
the meeting.

55.4 Whenever a meeting 15 adjourned for 30 days or more, at least seven clear days’
notice of the adjourned meeting shall be given in any manner 1in which notice of a
meeting may lawfully be given for the time being but otherwise no person shall be
entitled to any notice of any adjourned meeting or of the business to be transacted at
an adjourned meeting.

55.5 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

56 Method of voting and demand for poll

56.1 At a general meeting a resolution put to the vote of the meeting shall be decided on a
show of hands, unless (before or immediately after the declaration of the result of the
show of hands or on the withdrawal of any other demand for a poll) a poll 15
demanded by:

(a) the chairman of the meeting, or
(b) at least three members present in person or by proxy having the right
to vote on the resolution, or
55
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564

57

57.1

57.2

() a member or members present in person or by proxy representing in
aggregate not less than 10 per cent. of the total voting nights of all the

members having the right to vote on the resolution; or

(d) 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 pad up equal to not less than 10 per cent. 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 vald as If the

demand were made by the member himself,

No poll may be demanded in respect of a resolution to elect a chairman of the

meeting.

A demand for a poll may, before the poll i1s taken, be withdrawn but only with the
consent of the chairman of the meeting and a 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 15 duly withdrawn, the meeting shall continue as if the

demand had not been made.

Unless a poll 1s demanded (and the demand 1s not withdrawn), a declaration by the
chairman of the meeting that a resolution has been carried, or carned unanimously,
or has been carried by a particular majonty, or lost, or not carried by a particular
majority, 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 resclution or withheld,
Taking a poll

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 1s demanded or within 30 days after the
meeting), at such place and in such manner as the chairman 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 forthwith at the
meeting
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573 It shall not be necessary (unless the chairman 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

574 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 votes or cast all the votes he uses in the
same way

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

58 Continuance of business after demand for poll
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
Votes of members

59 Voting rights
Subject to the provisions of these Articles and to any special nghts or restrictions as
to voting for the time being attached to any shares

591 on a show of hands, every member who {being an individual) 1s present in person or
(being a corporation) i1s present by a duly authorised representative shall have one
vote,

59.2 on a show of hands, every proxy appotnted by a member, shall have one vote;

59.3 on a poll, every member who 15 present In person or by proxy or (being a corporation)
1s present by a duly authorised representative shall have one vote for every share in
the Company held by such member;

59.4 in the case of an equality of votes, whether on a show of hands or on a poll, the
Chairman of the meeting at which the show of hands takes place or at which the poil
15 demanded shall be entitled to a casting vote in addition to any other vote he may
have, and

595 where a duly authorised representative or a proxy 1s @ member it his own right, he
may only vote once on a show of hands
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Voting rights of joint holders

If more than one of the joint holders of a share tenders a vote on the same
resolution, whether personally 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 senionty 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
mental disorder may vote, whether on a show of hands or on a poll, by his recewer,
curator bonis or other person In the nature of a receiver or curator bonis appointed by
that court, and the recewer, curator bormis or other person may vote by proxy
Evidence to the satisfaction of the Board of the authonty of the person claming the
nght to vote shall be produced at the office (or at such other place as may be
specified for the deposit of appointments of proxy) not later than the last time by
which an appotntment of a proxy must be deposited in order to be valid 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 right 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 or at any separate general meeting of the
holders of any class of shares in 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 admussibility 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 vaiid for all
purposes. Any such objection made in due time shall be referred to the charrman of
the meeting, whose decision shall be final and conclusive
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Proxies
Proxies

A proxy need not be a member of the Company and a member may appoint more
than one proxy In relation to a meeting to attend and to speak and to vote on the
same occasion provided that each proxy 1s appointed to exercise the nghts attached
to a different share or shares held by a member. References in these Articles to an
appointment of a proxy includes references to an appointment of multiple proxies

If a member appoints more than one proxy n relation to a meeting, each proxy being
for a specified number of shares which in aggregate exceeds the number of shares
registered in the name of the member, the Company shall have the nght either to
treat all such proxies as invalid or to treat only some of such proxies as invalid
provided that the remaining proxies which are treated as valid are for a specified
number of shares which in aggregate do not exceed the number of shares registered

In the name of the member

Deposit of an appointment of a proxy shall not preclude a member from attending

and voting 1n person at the meeting or on the poll concerned.

Without prejudice to Article 67.2, no appointment of a proxy shall be valid except for
the meeting or meetings mentioned in it (including on any poll demanded at any such

meeting)

An appointment of a proxy 1s valid for 12 months from the date of execution
Form of proxy

An appointment of a proxy shall be in writing in:

(a) hard copy n any usual form or in any other form which the board may
approve, signed by the appointor or his agent duly authorised in writing,
or, If the appointor 1s a corporation, shall either be executed under its
common seal or be signed by some agent or officer authorised for that

purpose, or
{b) electronic form,

The signature on an appointment of a proxy need not be witnessed
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Deposit of proxy

An appointment of a proxy

66 1.1

6612

66 1.3

in the case of an appontment in hard copy form, be delivered
personally or by post to the office or such other place within the United
Kingdom as may be specified by or on behalf of the Company for that
purpose In the notice convening the meeting or In any form of proxy
sent by or on behalf of the Company n relation to the meeting, not less
than 48 hours before the time appointed for holding the meeting or
adiourned meeting (or any postponed time appointed for holding the

meeting) to which it relates; or

in the case of an appointment n electronic form, be receved at an
address specified {or 1s deemed by a provision in the CA2006 to have
been specified) by or on behalf of the Company for the purpose of

receving documents or information In electronic form

66,121 in, or by way of note to, the notice convening the

meeting;

66122 in any form of proxy sent by or on behalf of the Company

in relation to the meeting, or

66123 in any invitation i electronic form to appoint a proxy
issued by or on behalf of the Company in relation to the

meeting,

not less than 48 hours before the time appomnted for holding the
meeting or adjourned meeting (or any postponed time appointed for

holding the meeting) to which it relates; or

In the case of a poll which 1s taken more than 48 hours after it is
demanded or in the case of an adjourned meeting to be held more than
48 hours after the tume fixed for holding the original meeting, be
delivered or received as aforesaid not less than 24 hours before the
time appointed for the taking of the poll or, as the case may be, the

time fixed for holding the adjourned meeting; or
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66.3

66 4

66 5

66.6

66.7

66 1.4 in the case of a poll which 1s not taken at the meeting at which it 1s
demanded but 15 taken 48 hours or less after it is demanded, or in the
case of an adjourned meeting to be held 48 hours or less after the time
fixed for holding the original meeting, shall be delivered in hard copy
form at the meeting at which the poll 1s demanded or, as the case may
be, at the onginal meeting, to the chairman of the meeting or to the
secretary or to any director or as directed at the meeting by the
chairman of the meeting, and in default the instrument of proxy shall

not be treated as valid.

An instrument of proxy shall, unless the contrary 1s stated therein, be vahld for any
adjournment of any meeting to which 1t relates and for any poll ansing from any such

meeting or adjourned meeting

An instrument of proxy relating to more than one meeting (including any adjournment
thereof) having once been so received for the purposes of any meeting shall not
require again to be received for the purposes of any subsequent meeting to which it

relates

In the case of an instrument 1n writing signed by an agent of a member who 1s not a
corporation, there shall also be recerved, in the manner set cut in Article 67.1, the
authority under which the instrument 1s signed or an office copy of it or a copy of it
certified in accordance with section 3 of the Powers of Attorney Act 1971,

In the case of an strument in writing signed by an officer or agent of a corporation,
the directors may also require there to be received, in the manner set out in Article
67.1, the authority under which the instrument i1s signed, or a notarnally certified copy
of 1t, or such other authorities or documents as shall be specified in the notice of the
relevant meeting or in any instrument of proxy i1ssued by the Company in connection

with the relevant meeting

In the case of an instrument of proxy in writing, If the instrument of proxy and any of
the documents required under Article 66 4 or Article 66 S5 are not received In the
manner required above, the person named In the instrument of proxy shall not be
entitled to vote in respect of the shares in question.

An appointment of a proxy in electronic form
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66 9

66,10

66 11

6671 shail be received at least 48 hours before the time fixed for the meeting
at which it 1s to be used at the address (the “electronic communication
address™) specified for the purpose in the notice convening the meeting
or in any instrument of proxy sent out by the Company In relation to
the meeting or in any wnvitation contained n an electronic
communication to appoint a proxy Issued by the Company In relation to

the meeting, or

66 7 2 in the case of a poll taken more than 48 hours after it is demanded or
in the case of an adjourned meeting to be held more than 48 hours
after the time fixed for holding the onginal meeting, shall be received at
the electronic communication address at least 24 hours before the time
appointed for the taking of the poll or, as the case may be, the time

fixed for holding the adjourned meeting, or

6673 1n the case of a poll which 1s not taken at the meeting at which 1t 1s
demanded but 1s taken 48 hours or less after it is demanded, or in the
case of an adjourned meeting to be held 48 hours or less after the ime
fixed for holding the original meeting, shall be received at the electronic
communication address before the time appointed for the taking of the

poll or, as the case may be, the holding of the eriginai meeting

In calculating the periods mentioned in this Article 65, no account shall be taken of
any part of a day that 1s not a working day as defined in section 1173 of the CA2006,

An appointment of proxy n electronic form which 1s not recerved In accordance with
Article 66.7 shall not entitle the person appointed as proxy to vote in respect of the

shares in question,

If two or more valid but differing instruments of proxy in writing are received In
respect of the same share for use at the same meeting or poll, the one which 1s last
recewved (regardless of its date or of the date or time of its execution or transmission}
shall be treated as replacing and revoking the others and iIf the Company 1s unable to
determine which was last received, none of them shail be treated as valid

From time to time the directors may (consistently with the Statutes and these Articles)
make such regulations and establish such pracedures as they consider appropriate to
receive and venfy the appointment of a proxy or the notice of revocation of a proxy.
Without prejudice to the generality of the foregoing any such regulations may
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67

671

67.2

67 3

68

681

authorise the directors or any person or persons appointed by them for the purpose
conclusively to determine any matter or dispute relating to the appointment or
revocation or purported appointment or revocation of a proxy or any mstruction
contained or purporting to be contained in any such appointment. The directors may
modify or revoke any such regulations from time to time as they think fit but without
prejudice to the vahdity of any valid appointment or revocation of a proxy n existence

at the date of any such modification or revocation
Proxy contained in an electronic communication

An appointment of a proxy contained in electromic form shall be received by the
Company at an address within the United Kingdom specified 1n the notice convening
the meeting or n any appointment of proxy sent out, or mwvitation contained In
electronic form to appoint a proxy 1ssued by the Company, in relation to the meeting
not later than the time which 1s specified in Article 66.1 for the deposit of an
Instrument 10 wnting appointing a proxy before the holding of the meeting or
adjourned meeting or poll at which the person named in the appointment proposes to
vote and in default the appointment shall not be treated as valid,

If two or more valid but differing appointments of a proxy contamed in electronic
communications are received by the Company in respect of the same share for use at
the same meeting or poll, the appointment which Is last received (regardless of the
time of its transmssion) shall be treated as replacing and revoking the other such

appointment or appointments

If a vald instrument of proxy In writing 1s deposited as required by Articie 66 and a
valid appointment of a proxy contained mn electronic form 1s received by the Company
in respect of the same share for use at the same meeting or poll, the appointment
which 1s last so deposted or received (regardless of its date or the date of its
execution or of the time of its transmissicn) shall be treated as replacing and revoking
the other such appointment or appointments.

Notice of revocation of proxy

Notice of the revacation of the appointment of a proxy may be given in any lawful
manner which complies with the regulations {if any) made by the Board to govern the

revocation of a proxy.
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A vote cast or a poll demanded by a proxy, or by the duly authorised representative
of a corporation, shall not be rendered invalid by reason of the death or mental
disorder of the appointor or by the revocation of the proxy or the authonty under
which the proxy was executed or, pending registration thereof, by the transfer of the
share In respect of which the vote 1s cast or the poll 1s demanded unless notice of
such death, mental disorder or revocation or of the transfer shall have been received
by the Company either in hard copy form at the place or address fixed for holding the
meeting or adjourned meeting in accordance with Article 66 1 1 or in electronic form
received at the address (If any) specified by or on behalf of the Company In
accordance with Article 66.1.2, regardless of whether any relevant appointment of a
proxy was effected in hard copy or electronic form. Such notice of determination shall
be received by the Company not later than the latest time at which the proxy would
need to have been received by the Company in order to be vahd for use at the
meeting or adjourned meeting at which the proxy 1s used or, in the case of a poll, not
later than the latest time at which the proxy would need to have been received by the
Company to enable the proxy to vote on the poll

Directors
Number of Directors

The directors (other than alternate directors) shall not, unless otherwise determined
by an ordinary resolution of the Company, be less than two but there shall be no

maximum number of directors
Directors need not be members

A director need not be a member of the Company A director who 1s not a member of
the Company shall nevertheless be entitled to attend and speak at general meetings.

Age of Directors

Subject to the Statutes, no person shall be disqualfied from being appointed a
director, and no director shall be required to vacate that office, by reason only of his
age; nor shall it be necessary by reason of his age to give specia! notice of any

resolution.
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73
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Appointment, retirement and removal of Directors
Appointment of Directors by the Company In general meeting

Subject to the provisions of 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

No person (other than a Director retinng by rotation or otherwise) shall be appointed

or re-appointed a Director at any general meeting unless,
72.21 he 1s recommended by the Board; or

7222 not less than seven nor more than 42 clear days before the date
appointed 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 ntention 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 his

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 shail be so proposed has been first

agreed to by the meeting without any vote being cast against it,
The Board’s power to appoint Directors

The Board may appotnt any person who is willing to act to be a Director, either to fill

a vacancy or by way of addition to theirr number
Retirement of Directors

With the exception of any Director appointed prior to the date of adoption of the
Articles, at each annual general meeting any Director who has been appointed by the
Board since the previous annual general meeting and any Director selected to retire
by rotation pursuant to Article 76 shall retire from office.
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75.3

76

76 1

76.2

76 3

A retiring Director shall be eligible for re-appointment and (unless he 1s removed from
office or his office is vacated in accordance with these Articles) shall retain office until
the close of the meeting at which he retires or (if earlier) when a resolution I1s passed
at that meeting not to fill the vacancy or to appoint another person in his place or the
resolution to re-appoint him is put to the meeting and lost

If at any meeting at which the appointment of a Director ought to take place the
office vacated by a retinng Director 1s not filled, the retinng Director, If willing to act,
shall be deemed to be re-appainted, unless at the meeting a resolution 1s passed not
to fill the vacancy or to appoint another person in his place or unless the resolution to

re-appoint him 1s put to the meeting and lost
Selection of Directors to retire by rotation
At each annual general meeting

7611 one-third of the Directors (excluding any Director who has been
appointed by the Board since the previous annual general meeting) or,
if therr number 1s not an integral multiple of three, the number nearest
to one-third but not exceeding one-third shall retire from office (but so
that if there are fewer than three Directors who are subject to

retirement by rotation under this Article one shall retire), and

7612 any Director who 1s not required to retire by rotation in accordance with
Article 76.1.1 but who has been n office for three years or more since
his appointment or his last re-appointment or whe would (but for the
operation of this Article 76 1 2) have held office at not less that three
consecutive annual general meetings of the Company without retiring

shall retire from office

The Directors to retire by rotation at each annual general meeting in accordance with
Article 76 1 1 shall be the Directors who, at the date of the notice of the meeting,
have been iongest In office since their last appointment or re-appointment, but as
between persons who became or were last re-appointed Directors on the same day
those to retire shall (unless they otherwise agree among themselves) be determined
by lot.

The names of the Directors to retire by rotation shall be stated in the nobice of the
annual general meeting or in any document accompanying the notice. The Directors
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78

781

78.2

783

78.4

785

to retire on each occasion (both as to number or identity) shall be determined by the
composition of the Board at the start of business on the date of the notice convening
the annual general meeting and no Directors shall be required to retire or be relieved
from retinng by reason of any change in the number or identity of the Directors after
that time but before the close of the meeting.

Removal of Directors

The Company may by ordinary resolution of which special notice has been given In
accordance with the Statutes, remove any Director before his period of office has
expired notwithstanding anything 1n these Articles or in any agreement between him

and the Company,

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:
if he 15 prohibited by law from being a Director; or

if he becomes bankrupt or he makes any arrangement or composition with his

creditors generally; or

if he 1s, or may be, suffering from mental disorder and in relation to that disorder
either he 1s admitted to hospital for treatment or an order 1s made by a court
(whether In the United Kingdom or elsewhere) for his detention or for the
appointment of some person to exercise powers with respect to his property or

affairs; or

if for more than six months he 1s absent (whether or not an alternate Director attends
in his place), without special leave of absence from the Board, from meetings of the
Board held during that period and the Board resolves that his office be vacated, or

if he serves on the Company notice of his wish to resign, in which event he shall
vacate office on the service of that notice on the Company or at such later time as is

specified in the notice,
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Executive Directors

The Board may appoint one or more Directors to hold any executive office or
employment under the Company (including that of chairman, chief executive or
managing Director) for such period (subject to the provisions of 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 or employment 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 remuneration as a

Director

A Director appointed to any executive office or employment shall automatically cease
to hold that office If he ceases to be a Director,

Alternate Directors
Power to appoint alternate Directors

Each Director may appoint another Director or any other person who 1s willing to act
as his alternate and may remove him from that office. The appointment as an
alternate Director of any person who 1s not himself a Director shall be subject to the

approval of a majority of the Directors or a resolution of the Board

An alternate Director shall be entitled to received notice of all meetings of the Board
and of all meetings of committees of which the Director appointing him 1s 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 his appointor as a Director and for the purposes of the
proceedings at the meeting the provisions of these Articles shall apply as if 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 the provisions of these
Articles relating to directors and shall alone be responsible to the Company for his
acts and defaults and shall be entitled to be indemnified by the Company to the same
extent as If he were a Director but shall not be entitled to receve from the Company

any fee in his capacity as an alternate Director.
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81

82

82.1

B2.2

Every person acting as an aiternate Director shall have one vote for each Director for
whom he acts as alternate, 1n addition to his own vote If he is also a Director, but he

shall count as only one for the purpose of determining whether a quorum 1s present.

Any person appointed as an alternate Director shall vacate his office as alternate
Director if the Director by whom he has been appointed vacates his office as Director
(otherwise than by retirement at a general meeting of the Company at which he 1s re-
elected) 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 by notice in hard copy
form signed by the appointar {or in any other manner approved by the Board) and
shall be effective (subject to Article 80 1) upon delivery to, or, If In electronic form,
receipt by the secretary or at a meeting of the Board

Remuneration, expenses and pensions
Remuneration of Directors

The Directors {other than any Diector who for the time being holds an executive
office of employment with the Company or a subsidiary of the Company) shall be paid
out of the funds of the Company by way of remuneration for their services as
Directors such fees not exceeding In aggregate £200,000 per annum {or such larger
sum as the Company may, by ordinary resclution, determine) as the Directors may
decide to be divided among them in such proportion and manner as they may agree
or, falling 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 perferms any special

or extra services to or at the request of the Company

Such extra or special remuneration may be paid by way of lump sum, salary,
commission, participation in profits or otherwise as the Board may decide in addition

to any remuneration provided for by or pursuant to any other Article.
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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 duties, including
his expenses of travelling to and from meetings of the Board, committee meetings,
general meetings and separate meetings of the holders of any class of secunties of
the Company.

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, disability
or other benefits, allowances or gratuities to any person who I1s or has been at any
time a Director of the Company or in the employment or service of the Company or
any Associated Company or of the predecessors in business of the Company or any
Associated Company or the relatives or dependants of any such person For that
purpese the Board may procure the establishment and maintenance of, or participate
in or contribute to, any non-contnbutory or contrnibutory pension or superannuation

fund, scheme or arrangement and pay insurance premiums.
Powers of the Board
General powers of the Board to manage 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 provisions of the Statutes, the
Memorandum of Association of the Company, these Articles and any special resolution
of the Company No spectal resolution or alteration of the Memorandum of
Association of the Company or 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 mited by any special authority or power
given to the Board by any other Article or any resolution of the Company.

Power to act notwithstanding vacancy

The continuing Directors or the sole continuing Director at any time may act
notwithstanding any vacancy in ther number, but, If the number of Directors 15 less
than the minimum number fixed by or in accordance with these Articles, they or he
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may act for the purpose of fillng up vacancies or calling a general meeting of the
Company, but not for any other purpose If no Director 1s able to act, then any two
members may summon a general meeting for the purpose of appointing Directors,

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 subsidianes 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
subsidiaries.

Delegation of board’'s powers
Delegation to individual directors

The Board may entrust to and confer upon any director any of its powers, authorities
and discretions (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 1n good faith

shall be affected by any revocation or variation
Committees

The Board may delegate any of its powers, authorities and discretions (with power to
sub-delegate) including without prejudice to the generality of the foregoing all
powers, authorities and discretions whose exercise Involves or may nvolve the
payment of remuneration to, or the conferring of any other benefit on, all or any of
the Directors to any Committee consisting of such person or persons (whether
directors or not) as it thinks fit, provided that the majorty of the members of the
Committee are Directors and that no meeting of the Committee shall be quorate for
the purpose of exercising any of its powers, authorties or discretions unless a
majonty 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 perscn dealing in good fath
shall be affected by any revocation or vanation, Insofar as any such power or
discretion Is delegated to a Committee, any reference in these Articles to the exercise
by the Directors of the power or discretion so delegated shall be read and construed

as if it were a reference to the exercise thereof by such Committee Any Committee
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so formed shall, In the exercise of the powers, authorties and discretions so
delegated, conform to any regulations that may be imposed on it by the Board.

The proceedings of a Committee with two or more members shall be governed by any
regulations 1mposed on it by the Board and (subject to such regulations) by the
provisions of these Articles regulating the proceedings of the Board so 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 affars of the Company whether in the United Kingdom or elsewhere and may
appoint any persons to be members of a local or divisicnal board, or to be managers
or agents, and may fix their remuneration

The Board may delegate to any local or divisiona! board, manager or agent any of its
powers, authorities and discretions, other than its power to make calls, forfeit shares,
borrow money or 1ssue shares or other securnities, and may authonse the members of
any local or divisional board (with power to sub-delegate) or any of them to fill any

vacancies and to act notwithstanding vacancies.

Any appointment or delegation under this Article 90 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 no perscn dealing
In good faith shall be affected by the revocation or variation.

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 (Iincluding 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 defegation, but no person
dealing in good faith shall be affected by the revocation or variation

President

The Board may appoint any person who, n tts opinion, has rendered outstanding
services to the Company to be president to the Company.
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The appointment may be made for a fixed or ascertainable term or for life and a
president so appointed may be removed from his appointment only by ordinary
resolution of the Company In general meeting or the appointment may be made
without specifying its term and a president so appointed may be removed from his

appointment either by ordinary resolution or by the Board

The president need not be a Director of the Company and shall not by reason only of
his being president be deemed to be a Director or an officer of the Company for the
purposes of the Statutes, but may, If invited to do so by the Board, attend and speak
at any meeting of the Directors and any general meeting. The president shall not,
unless he Is also a Director, be entitled to vote at any meeting of the Directors,

The remuneration and other terms and conditions of any such appointment shall be
fixed by the Board.

Designation as “director”

The Board may, at any time 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 posttion or employment shall not imply that the holder 1s a Director of the
Company or that he is authonised or empowered to act as, or 15 liable as, a Director of
the Company in any respect and he shall not be deemed to be a Director for any

purpose,
Directors’ interests
Directors’ interests and voting

Subject to the provisions of the Statutes a Director shall not be disqualified by his
office from entering into any contract with the Company, either with regard to his
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 is 1n any way interested shall not be hable 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 his holding that office.
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A Director may hold any other office or place of profit with the Company (except that
of auditor) in conjunction with his office of Director for such period (subject to the
provisions of 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 1n profits or otherwise) as the Board may decide, either 1n addition to or
In lleu 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 1n 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 hus other interest in, that Company.

The Board may cause the voting rights 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 his firm in a professional capacity for the Company
(except as auditor) and he cr his firm shall be entitled to remuneration for

professional services as If he were not a Director

A Director who to his knowledge 1s in any way, whether directly or indirectly,
interested 1n a contract with the Company shall declare the nature of his interest at
the meeting of the Board at which the question of entering into the contract is first
taken into consideration, If he knows his interest then exists, or in any other case at
the first meeting of the Board after he knows that he Is 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:

9461 he 15 a member of a specified company or firm and I1s 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

9462 he 1s t0 be regarded as interested in any contract which may after the
date of the notice be made with a specified person who 15 connected
with him within the meaning of sections 252 to 255 of the CA2006,
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shall be deemed to be a sufficient declaration of interest under this Article 94 6 In
relation to any such contract but no such notice shall be effective unless either it 1s
given at a meeting of the Board 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 in the guorum at a meeting) in respect of any
resolution concerning his own appointment (including fixing or varying its terms), or
the termination of his own appomtment, as the helder of any office or place of profit
with the Company or any other company in which the Company IS Interested but,
where proposals are under consideration concerning the appointment (including fixing
or varying Its terms), or the termination of the appointment, of two or more Directors
to offices or places of profit with the Company or any other company in which the
Company s interested, those proposals may be divided and a separate resolution may
be put in relation to each Director and In that case each of the Directors concerned (if
not otherwise debarred from voting under this Article 94) shall be entitled to vote
(and be counted in the quorum) In respect of each resolution unless it concerns his

own appointment or the termination of his own appointment.

A Director shall also not vote (or be counted In the quorum at a meeting) on any
resolution relating to any contract or arrangement or any other proposal whatsoever
in which he knows he (together with any mterest of any person connected with him
within the meaning of sections 252 to 255 of the CA2006} has a matenal interest and,
if he purports to do so, his 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:

94 8.1 the giving of any guarantee, security or indemnity in respect of money
fent or oblgations 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;

94.8.2 the gving of any guarantee, security or indemnity in respect of a debt
or obligation of the Company or any of its subsidiary undertakings for
which he himself has assumed responstbility in whole or in part under a

guarantee or indemnity or by the giving of security;

94.8.3 any contract concerning an offer of shares, debentures or other
securities of or by the Company or any of its subsidiary undertakings
for subscription or purchase in which offer he 1s or may be entitled to
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94 8.4

94.8.5

9486

94.8.7

partictpate as a holder of securities or he 1s or 15 to be interested as a

participant in the underwniting or sub-underwriting thereof,

any contract in which he is interested by wvirtue of his interest in shares,
debentures or other secunties of the Company or otherwise In or
through the Company;,

any contract concerning any other company 1in which he 1s interested,
directly or indirectly and whether as an officer, shareholder, creditor or
otherwise, unless the company 1s one In which he has a relevant

interest and for this purpose:

94 8.5.1 a company shall be deemed to be one in which a Director
has a relevant interest If and so long as he (together with
persons connected with him within the meaning of
sections 252 to 255 of the CA2006) to his knowledge holds
an interest 1n shares (as determined pursuant to
sections 820 to 825 of the CA2006)} representing 1% or
more of any class of the equity share capital of that
company or of the voting rights available to members of
that company or If he can cause 1% or more of those

voting rights to be exercised at his direction, and

94.8.5.2 where a company in which a Director 1s deemed for the
purposes of this Article to have a relevant interest is
materially interested in a contract, he shall alsc be deemed

to be matenally interested in that contract;

any contract relating to an arrangement for the benefit of the
employees of the Company or any of its subsidiary undertakings which
does not award him any privilege or benefit not generally awarded to

the employees to whom such arrangement relates;

any proposal concerning the purchase or maintenance of insurance for

the benefit of persons including Directors

94 9 In the case of an alternate Director, an interest of his appointor shall be treated as an
interest of the alternate 1n addition to any interest which the alternate otherwise has
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95

96

If any question arises at any meeting as to the matenialty of an interest of a Director
(other than the chairman of the meeting) or as to the entitlement of any Director
(other than the chairman of the meeting) to vote and the question Is not resolved by
his voluntanly agreeing to abstain from voting, the question shall be referred to the
chairman of the meeting and his ruling in relation to the Director concerned shall be
final and conclusive except In a case where the nature ar extent of the interest of the
Director concerned, so far as known to him, has not been fairly disclosed. If any
question shall arise in respect of the chairman of the meeting and 1s not resolved by
his voluntanly agreeing to abstain from voting, the question shall be decded by a
resolution of the Board (for which purpose the chairman shall be counted in the
quorum but shall not vote on the matter) and the resolution shall be final and
conclusive except 1n a case where the nature or extent of the interest of the

chairman, 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 constituting a contract

Proceedings of the Board
Board meetings

The Board may meet for the despatch of business, adjourn and otherwise regulate its
meetings as 1t 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 shall be deemed to be properly given to a Director if it IS
given to him personally of word of mouth or sent n hard copy form to him at his last
known address or any other address given by him to the Company for this purpose or
sent In electronic form to him at an address given by huim to the Company for this
purpose A Director absent or intending to be absent from the Umited Kingdom may
request to the Board that notices of Board meetings shall during his absence be sent
in hard copy or electronic form to him (or to his alternate) at an address given by him
to the Company for this purpose, but If no such request 1s made it shall not be
necessary to give notice of a Board meeting to any Director who 1s for the time being
absent from the United Kingdom. A Director may waive notice of any meeting either

prospectively or retrospectively
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Quorum

The quorum necessary for the transaction of the business of the Board may be fixed
by the Board and, unless so fixed at any other number, shall be two Subject to the
provisions of 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 termination of the Board meeting If no other Director objects and if

otherwise a quorum of Directors would not be present,
Chairman or deputy chairman to preside

The chairman, or faltng him any deputy chairman (the senior in office taking
precedence, If more than one i1s present), shall, If present and willing, preside at all
meetings of the Board but, if no ¢chairman or deputy chairman has been appointed or
if he 1s not present within five minutes after the time fixed for holding the meeting or
1s unwilling to act as chairman of the meeting, the Directors present shall choose one
of therr number to act as chairman of the meeting.

Competence of meetings

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

Voting
Questions arising at any meeting shall be determined by a majority of votes.
Telephone and video conference meetings

A meeting of the Board may consist of a conference between Directors some or all of
whom are n different places provided that each Director who participates 1s able

10111 to hear each of the other participating Directors addressing the

meeting, and

10112 f he wishes, to address all of the other participating Directors
simultaneously, whether by conference telephone or by wideo
conference or by any other form of communications equipment
(whether 1n use when these Articles are adopted or developed
subsequently) or by a combination of any such methods.
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102 2

103

104

104.1

104 2

A quorum 1s deemed to be present If those conditions are satisfied in respect of at
least the number of Directors required to form a quorum, subject to the provisions of
Article 97

A 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 chairman of the meeting participates.

Resolutions in writing

A resolution 1n writing signed or approved by all the Directors entitled to notice of a
meeting of the Board shall be as vald and effectual as If it had been passed at a
meeting of the Board duly called and constituted. The resolution may be contained in
one document or in several documents In like form, each signed or approved by one
ar 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 hum, and

the approval of a Director or alternate Director shall be evidenced in wnting (or in any

manner approved by the Board).
vahdity of acts of directors in spite of formal defect

All acts bona fide done by the Board, or of a committee, or by any person acting as a
Director or member of a committee, shall notwithstanding that it i1s 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 valid 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 entitled to

vote.

Minutes

The Board shall cause minutes to be recorded in wniting for the purpose.
of all appointments of officers made by the Board,;

of the names of all the Directors present at each meeting of the Board and of any

committee, and
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105

106

106.1

106 2

106.3

106 4

of all resolutions and proceedings of all meetings of the Company and of any class of
members, and of the Directors and of any committee (including any meetings held in
accordance with Article 101)

Secretary
Secretary

The secretary shali 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 clam for damages for breach of any
contract between him and the Company) If thought fit two or more persons may be
appointed as joint secretaries. The Board may also appoint from time to time on such
terms as it may think fit one or more deputy and/or assistant secretaries

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 authorty of the Board or a duly authorised
committee, The Board may determine who shall sign any instrument to which a seal
is applied, ether 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 or affixed by some mechanical means.

Unless otherwise decided by the Board:

106.4 1 certificates for shares, debentures or other securities of the Company

need not be signed; and

106.4.2 every other instrument to which a seal 1s apphed shall be signed by at
least one Director and the secretary or by at least two Directors
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Authentication of documents
Authentication of documents

Any director or the secretary or any person appointed by the Board for the purpose
shall have power to authenticate any document affecting the constitution of the
Company and any resolution passed at a general meeting or at a meeting of the
Directors or any committee, and any book, record, document or account refating to
the business of the Company, and to certify copies thereof or extracts therefrom as
true coptes or extracts; and where any book, record, document or account Is
elsewhere than at the office the local manager or other officer of the Company having
the custody thereof shall be deemed to be a person appointed by the Directors as
aforesaid A document purporting to be a copy of any such resclution, or an extract
from the minutes of any such meeting, which 1s certified as aforesaid shall be
conclusive evidence i favour of all persons dealing with the Company upon the faith
thereof that such resolution has been duly passed or, as the case may be, that any
minute so extracted Is a true and accurate record of proceedings at a duly constituted

meeting.
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 rights and tnterest n the profits, and may fix
the time for payment of such dividend, but no dividend shall exceed the amount

recommended by the Board
Fixed and interim dividends

The Board may pay such internm dividends as appear to the Board to be justified 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, 1n the opinion of the Board, justifies its payment. If the Board acts in good
faith, none of the Directors shall incur any liability to the holders of shares confernng
preferred rights for any loss they may suffer in consequence of the payment of an

interim dividend on any shares having non-preferred or deferred rights
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110.2

111

1111

111.2

Calculation and currency of dividends

Except insofar as the rights attaching to, or the terms of 1ssue of, any share otherwise

provide:

110.1.1 all dividends shaill 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,

11012 all dividends shall be apportioned and pad 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

110.1.3 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 shares 1n one currency shall be paid or
satisfied 1n another, and may agree the basis of conversion to be apphed and how
and when the amount to be paid 1n 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 1n respect of a share in
cash or by cheque, dvidend warrant, or money order and may send the same 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, or to such person and
address as the holder or Joint holders may direct in writing. Every cheque, warrant,
or order is sent at the nisk of the person entitled to the money represented by it and
shall be made payable to the order of the person or persons entitled and the payment

of the cheque, warrant or order shall be a good discharge to the Company,

In addition, any such dividend or other sum may be paid by any bank or other funds
transfer system or by such other means and to or through such person as the holder
or joint holders may direct in writing, and the Company shall have no responsibiiity for
any sums lost or delayed in the course of any such transfer or when it has acted on

any such direction.
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111.5

112

113

114

Any joint holder or other person jointly entitled to any share may give an effective
receipt for all dividends and other monies paid in respect of the share,

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

Any payment in the case of an uncertificated share may be made by means of the
relevant system (subject always to the facilities and requirements of the relevant
system) and without prejudice to the generality of the foregoing such payment may
be made by the sending by the Company or any person on its behalf of an instruction
to the operator of the relevant system to credit the cash memorandum account (being
an account so designated by the operator of the relevant system) of the holder or
joint holders of such shares or, If permitted by the Company, of such other person as
the holder or joint holders may in writing direct; and the making of a payment in
accordance with the facilities and requirements of the relevant system concerned shall
he a good discharge to the Company

bividends not to bear interest

No dvidend or other monies payable by the Company on or in respect of any share
shall bear interest as against the Company unless otherwise provided by the rights
attached to the share

Calls or debts may be deducted from dividends

The Board may deduct from any dividend or other monies payable to any person
(either alone or jointly with another) on or in respect of a share all such sums as may
be due from him (either alone or jointly with another) to the Company on account of

calls or otherwise n relation to shares or other secunties of the Company.
Unclaimed dividends etc

All unclaimed dwvidends, interest or other sums payable may be invested or otherwise
made use of by the Board for the benefit of the Company until claimed  All dividends
unclaimed for a period of 12 years after having been declared or become due for
payment shall be forfeited and cease to remain owing by the Company The payment

of any unclamed dividend, interest or other sum payable by the Company on or in
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115.2

116
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respect of any share into a separate account shall not constitute the Company a

trustee In respect of it
Uncashed dividends
If

a payment for a dividend or other sum payable in respect of a share sent by the
Company to the person entitled to it in accordance with Article 111 s left uncashed or
15 returned to the Company and, after reasonable enquines, the Company 1s unable to
establish any new address or, with respect to a payment to be made by a funds
transfer system (including, without limitation, the relevant system), a new account for

that person, or

such payment 15 left uncashed or returned to the Company on two consecutive

0Ccasions,

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 I1s to be made by a funds transfer system (including, without
limitation, the relevant system), details of the account, to be used for the purpose

Dividends in specie

With the sanction 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 arises in regard to the distnbution, the Board may settle the
difficulty as it thinks fit and in particular may 1ssue fractional cerbificates or ignore
fractions, and may fix the value for distribution of the specific assets or any part of
them, and may determine that cash payments be made to any members upon the
footing of the value so fixed in order to secure equality of distribution, and may vest
any of the specific assets in trustees upon such trusts for the persons entitled to the
dividend as the board may think fit,
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Scrip dividends

The Board may, If authonsed by an ordinary resolution of the Company, offer any
holders of any particular class of shares the nght to elect to receive further shares
(whether or not of that class), credited as fully paid, instead of cash in respect of all
or part of any dwidend specified by the ordinary resolution (a “scrip dividend™) In

accordance with the following provisions of this Article 117,

The ordinary resolution may specfy a particular dividend (whether or not already
declared) or may specfy all or any dividends declared within a speafied period, but
such period may not end later than the conclusion of the fifth annual general meeting
of the Company to be held following 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
entitlement, 1s equal to the amount of the cash dividend which would otherwise have

been paid

For the purposes of Article 117.3 the value of the further shares shall be calculated by
reference to the average of the middle-market quotations for a fully paid share of the
relevant class, as shown in the Daily Official List of the London Stock Exchange, for
the day on which such shares are first quoted “ex” the relevant dividend and the four
subsequent dealing days or in such other manner as the Directors may decide

The Board shall give notice to the shareholders of their rights of election in respect of
the scrip dividend and shall speafy the procedure to be followed in order to make an

election

The dividend or that part of 1t in respect of which an election for the scrp dividend is
made shall not be pard and instead further shares of the relevant class shall be
allotted 1n accordance with elections duly made and the Board shall capitalise a sum
to the aggregate nominal amount of the shares to be allotted out of such sums

avaitable for the purpose as the Directors may consider appropnate,

The further shares so allotted shall rank parn passu in all respects with the fully paid
shares of the same class then in 1ssue except as regards participation in the relevant
dividend
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The Board may decide that the right to elect for any scrip dividend shall not be made
available to shareholders resident in any terntory, where in the opinion of the Board,

comphance with local laws or regulations would be impossible or unduly onerous.

The Board may do all acts and things considered necessary or expedient to give effect
to the provisions of a scrip dividend election and the issue of any shares In
accordance with the provisions of this Article, and may make such provisions as they
think fit 1n the case of shares becoming distributable in fractions (including provistons
under which, in whole or In part, the benefit of fractional entitfements accrues to the

Company rather than to the members concerned).

The Board may from time to time establish or vary a procedure for election mandates,
under which a holder of shares may, in respect of any future dividends for which a
rght of election pursuant to this Article 117 1s offered, elect to receive shares in lieu

of such dividend on the terms of such mandate,

The Board shall not make a scrip dividend available unless the Company has sufficient
unissued shares and undistributed profits or reserves to give effect to elections which

could be made to receve that scnp dividend.
Capitalisation of reserves
Capitalisation of reserves

Subject to Article 5, the Board may, with the authority of an ordinary resolution of the
Company:

118.1.1 resolve to capitalise any sum standing to the credit of any reserve
account of the Company (inciuding share premwum account capital
redemption reserve or other undistnbutable 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 I1s available for
distribution); and

118 1.2 appropriate that sum as capital to the ordinary shareholders in
proportion to the nominal amount of the ordinary share capital held by
them respectively and apply that sum on their behalf in paying up in full
any umissued shares or debentures of the Company of a nominal
amount equal to that sum and allot the shares or debentures credited
as fully pad to those members, or as they may direct, in those
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119.1

proportions or in paying up the whole or part of any amounts which are
unpaid in respect of any issued 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 avallable for distribution In
accordance with the Statutes may only be applied in paying up
unissued shares to be allotted credited as fully paid up

Subject to Article 5, where any difficulty anises 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 in 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 footing of the value so fixed in order to
secure equalty of distnbution, and may vest any shares or debentures in trustees
upon such trusts for the persons entitled to share in the distnibution as the Board may
think fit,

Subject to Article 5, the Board may also authorise 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 and employees’ share schemes

Subject to Article 5, this Article 119 (which 1s without prejudice to the generality of
the prowisions of Article 118) applies.

11911 where a person (s granted pursuant to an employees’ share scheme a
right to subscribe for shares in the Company in cash at a subscription

price less than their nominal value; and

119.1.2 where, pursuant to an employees’ share scheme, the terms on which
any person 15 entitled to subscribe in cash for shares in the Company
are adjusted as a result of a capitalisation issue, nights 1ssue or other
variation of capital so that the subscription price 1s less than therr

nominal value
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Subject to Article 5, in any such case the Board

119 2.1 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 avallable for distnbution and not required for the payment of any
preferential dividend, and

119.2.2 (subject to Article 119.4) shall not apply that reserve account for any
purpose other than paying up the cash deficiency upon the allotment of
those shares,

Subject to Article 119.4, whenever the Company Is required to allot shares pursuant
to such a night to subscribe, the board shall (subject to the Statutes) appropriate to
capital out of the reserve account an amount equal to the cash deficiency applicable
to those shares, apply that amount in paying up the defictency on the nominal value
of those shares and allot those shares credited as fully paid to the person entitled to

them.

Subject to Article 5, 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 is equal to the amount of the cash deficiency

applicable to those shares

Subject to Article 5, no right shall be granted under any employees’ share scheme
under Article 119 1.1 and no adjustment shall be made as mentioned in Article
119 1 2 unless there are sufficient profits or reserves of the Company availabie for
distribution and not required for the payment of any preferential dividend to permit
the transfer to a reserve account i accordance with this Article 119 of an amount

sufficient to pay up the cash deficiency applicable to the shares concerned.
Record dates
Fixing of record dates

Notwithstanding any other provision of these Articles, but without prejudice to any
rights attached to any shares, the Company or the Board may fix a date as the record
date by reference to which a dividend wili 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 1ssue 1s declared.
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123.2

In the absence of a record date being fixed, entitlement to any dividend, distribution,
allotment or issue shall be determined by reference to the date on which the dividend

1s declared or the distribution, allotment or 1ssue 15 made.
Inspection of accounts

No member (as such) shall have any right of inspecting any account, book or
document of the Company, except as conferred by law or autherised by the Board or

by any ordinary resolution of the Company.
Summary financial statements

The Company may, In accordance with section 426 of the CA2006 and any regulations
made thereunder, send a summary financial statement to any member and to any
debenture holder instead of or in addition to the documents referred to in section 423
of the CA2006 and where 1t does so the statement shall be sent to the member not
less than 21 clear days before the date of the general meeting before which the

deocuments are to be laid.
Notices
Form of notices

Notwithstanding anything to the contrary in these Articles, any notice or other
document or information sent or supplied by or to the Company (whether authorised
or required to be sent or supphed by the Statutes or otherwise) to or by a member, or
to or by any person entitled to enmjoy or exercise all or any specfied rights of a
member In relation to the Company, may be sent or supplied in any way 1n which the
CA2006 provides for documents or information to be sent or supplied by or to the
Company for the purposes of any provision of the Statutes, including in particular by

the Company making them available on a website

A notice or other document or information sent In electronic form to the Company
shall not be treated as received by the Company If it 1s rejected by computer virus

protection arrangements
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Service of notices

The Company may send or supply any notice or other document or information
pursuant to these Articles to a member by whichever of the following methods it may
In 1t absolute discretion determine:

(a) personaily,

(b) by posting the notice or other document or informatien in a prepaid envelope
addressed to the member at his registered address,

(<) by leaving the notice or other document or information at that address,

(d) by sending or supplying the notice or other document or information by
electronic means to such address (if any) as may for the time being be
notified to the Company by or on behalf of the member for that purpose
generally or specifically (or as may be deemed by a provision in the CA2006

to have been specified for that purpose); or
(e) by making it available on a website.

Suspension of Postal Services

If at any time by reason of the suspension or curtallment of postal services within the
United Kingdom the Company Is unable effectively to convene a general meeting In
the manner required by the Statutes, the Company shall be entitled to convene the
general meeting by a notice advertised in at least one national newspaper and In that
event it shall not be obliged to send a notice of the general meeting to any member

or to any director.

Notice By Advertisement

Save as otherwise provided by these Articles, any notice or other document or
information required to be sent or supplied by the Company to members otherwise
than by the Statutes shal! be validly sent or supplied if sent or suppled by
advertisement in at least one nabtional newspaper.

Evidence of service

A notice or other document or information which 1s sent by the Company by post
{whether in hard copy or electronic form) shall be deemed to have been given or sent
served on the business day following that on which the envelope containing it 1s put
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into the post (or, where second class post 1s employed, on the second business day
after the day when it was put into the post) Proof that an envelope containing the
notice or other document or information was properly addressed, prepaid and posted
shall be conclusive evidence that the notice or other document or information was

given or sent

Any notice or other document or information not sent by post but left at a registered
address or address for service in the United Kingdom shall be deemed to have been

served on the day on which it was left

A notice or other document or information which s sent by the Company by
electronic means and which the Company Is able to show was properly addressed
shall be deemed to have been given or sent on the day on which it was so sent.

A notice or other document or information which 15 suppled by the Company by
means of a website shall be deemed to have been given or sent when 1t was first
made avalable on the website or, If later, when the recipient was given or was
deemed to have been given notice of the fact that the relevant notice, document or

information was available on the website.

Proof that a notice or other document or information sent or supplied by electronic
means or by means of a website was sent or supplied in accordance with guidance
issued by the Institute of Chartered Secretaries and Administrators current at the
date of adoption of these Articles, or, iIf the directors so resolve, any subsequent
guidance so tssued shall be conclusive evidence that the notice or other document or

information was sent or supplied

A notice or other document or information which is sent by the Company shall, unless

the contrary can be shown, be deemed to have been received by the recipient
(a) If sent by post, on the business day following the day it was put in the post;

(b) if sent by second-class post, on the second business day following the day it

was put in the post; or

(c) if by electronic means, at the same time as it 1s deemed to have been given

or sent or supplied to him,

Where a notice or other document or information 1s given by way of newspaper

advertisement In accordance with these Articles, such notice or other document or
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127 8

127 9

127 10

128

1281

128.2

129

129.1

information shall be deemed to have been duly served on each member or person
entitled to recewve it at noon on the day when the advertisement 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 section 793 notice) in respect of that share which before tus name 1s entered in

the register was given to the person from whom he derives his title to the share

The Board may from time to time issue or adopt terms and conditions relating to the
use of communications by electronic means or by means of a website for the sending
or supply of notices, other documents or information by or to the Company (whether
authonised or required to be sent or supplied by the Statutes or otherwise) to or by a
member, or to or by any person entitled to enjoy or exercise alt or any specified rights

of a member in relation to the Company
Record date for service

For the purpose of serving notices of meetings or other documents or information, the
Board may determine that the persons entitled to be sent to receve such notices or
other documents or information are those persons who are entered on the register at
any time not more than 21 days before the date of the despatch of the notice or other

document or information.

For the purpose of determining which persons are entitied to attend or vote at a
meeting, and how many votes such persons may cast, the board 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 right

to attend or vote at the meeting
Addresses of members

A member whose registered address 1s not within the United Kingdom and who gives
to the Company an address within the United Kingdom at which notices or other
documents or information may be served on him or an address for the service of
notices by electronic means shall be entitled to have notices served on him at that

address,
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130

131

If on two consecutive occasions a notice or other document or information sent or
supplied through the post to a member at his registered address shall be returned
undelivered, such member shall not thereafter be entitled to receve notices or other
documents or information from the Company until he shall have given notice n
writing to the Company of a new registered address or a postal address within the
United Kingdom for the service of notices or other documents or Information shall
have informed the Company 1n such manner as shall be specified by the Company of
an address for the service of notices by electronic means For this purpose a notice
or other documents or information sent by post shall be treated as returned
undelivered If the notice or other documents or information 15 sent back to the

Company or its agent,
Service of notice on person entitled by transmission

A person entitled to a share by reason of transmission upon supplying to the
Company such evidence as the Board may require to show his title to the share and
upon also supplying a postal address within the United Kingdom for the service and
delivery of notices and other documents or information and, If he so elects, an
address for the sending of notices In electronic form shall be entitled to have served
upon or delivered to him at any address given by him any notice or other document
or information to which he would be entitled If he were the holder of that share (or, in
the case of joint holders of a share, the joint holder whose name appears first in the
register in respect of the joint holding) and any such service or delivery shall for all
purposes be deemed a sufficient service or delivery of such notice or document or
information on all persons interested in the share. Otherwise, any notice or other
document or information served on or delivered or sent to any member pursuant to
these Articles shall, notwithstanding that such member 1s then dead or bankrupt or
that any other event giving nse to the transmission of the share by operation of law
shall have occurred and whether or not the Company has notice of his death,
bankruptcy or other such event, be deemed to have been duly served, delivered or
sent In respect of any share registered in the name of such member as sole or first

named joint holder.

Authentication of documents sent by electronic means

A document or information sent or supphed in electronic form by electronic means by
a member or other person to the Company s sufficiently authenticated in any manner
authorised by the Statutes or in such other manner approved by the Board..
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Destruction of documents

132 Destruction of documents

1321 The Board may authorise or arrange the destruction of documents held by the

Company as follows.

13211

13212

13213

13214

at any tme after the expiration of six years from the date of
registration, all instruments of transfer of shares and all other
docurnents transferring or purporting to transfer shares or representing
or purporting to represent the rnight to be registered as the holder 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,

at any time after the expiration of two years from the date of recording
them, all dwvidend mandates and notiffications of change of address,

and

at any time after the expiration of one year from the date of actual

payment, all paid dividend warrants and cheques

132.2 It shall conclusively be presumed in favour of the Company that:

132.2.1 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,

132.2.2 every instrument of transfer so destroyed was a valid and effective
instrument duly and properly registered,

132.2.3 every share certificate so destroyed was a valid certifficate duly and
properly cancelled;

13224 every other document mentioned in Article 132.1 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

132.2.5 every paid dividend warrant and chegue so destroyed was duly paid.

94
Legal 7488532 1/KLAN/21894 00027 220908




‘

1323  The provisions of Article 132 1 shall apply only to the destruction of a document In
good faith and without notice of any clam (regardless of the parties to it) to which
the document might be relevant

132.4 Nothing In this Article 132 shall be construed as imposing on the Company or the
board any liability in respect of the destruction of any document earher than as stated
in Article 132.1 or in any other circumstances in which hability would not attach to the
Company or the Board in the absence of this Arficle 132,

132.5 References in this Article 132 to the destruction of any document include references
to Its disposal in any manner
Winding-up

133 Directors’ power to wind up
The Board shall have power in the name and on behalf of the Company to present a
petition to the court for the Company to be wound up.

134 Powers to Distribute in Specie
If the Company 1s in liquidation, the hquidator may, with the sanction of a special
resolution of the Company and any other sanction required by the Statutes:

134.1  dwide 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

134.2  vest the whole or any part of the assets In trustees upon such trusts for the benefit of
members as the lhiquidator, with the like sanction, shall think fit but no member shall
be compelled to accept any assets upon which there 15 any hability
Indemnity

135 Indemnity of Officers

135.1  Subject to the provisions of and so far as may be permitted by and consistent with
the Statutes, each current or former director or other officer (other than an auditor)
of the Company or any Asscctated Company may be indemnified out of the assets of
the Company against

95
Legal 7488532 1/KLAN/21894 00027 220908




135.2

1353

1354

(a) any hability incurred by or attaching to him in connection with any
negligence, default, breach of duty or breach of trust in relation to the

Company other than, in the case of a current or former director

(1 any labiity to the Company or any Associated Company,
and
(n) any habiity of the kind referred to in section 234(3) of the
CA2006, and
(b) any hability incurred by or attaching to him in connection with the

activities of the Company or any Associated Company in its capacity as
a trustee of an occupational pension scheme (as defined in section
235(6) of the CA2006) other than a liability of the kind referred to in
section 253(3) of the CA2006; and

{c) any other hability incurred by or attaching to him in the actual or
purported execution and/or discharge of his duties and/or the exercise

or purported exercise of his powers

For the purpose of this Article, references to “liability” shall include all costs and
expenses Incurred by the current or former director or other officer (other than an

auditor) in relation thereto.

The Company may grant a specific indemnity to any current or former director or
other officer (other than an auditor) of the Company which 1s consistent with article
135.1 or which 1s a qualifying third party indemnity provision as defined in section 234
of the CA2006.

The Company may provide any current or former director or other officer (other than
an auditor) of the Company with funds to meet expenditure incurred or to be ncurred
by him 1n defending any civil or cnminal proceedings or In connection with any alleged
negligence, default, breach of duty or breach of trust by him in relation to the
Company or an Associated Company or in connection with any application for relief
under the provisions mentioned In section 205(5) of the CA2006 and may do anything
to enable a director or other officer to avord incurrning such expenditure but so that
the terms set out 1n section 205{2) of the CA2006 shall apply to any such provision of
funds or other things so done, For the purposes of this Article, references to

96

Legal 7488532 1/KLAN/218%4 00027 220908




136

“director” in section 205(5) of the CA2006 shall be deemed to include references to a

former director or other officer (other than an auditor) of the Company

Directors’ and Officers’ Liability Insurance

Without prejudice to the provisions of Article 135.1(a), the board may purchase and
maintain for or for the benefit of any person who holds or has at any tirme held a
relevant office insurance against any habihty or expense incurred by him in relation to
the Company or any Associated Company or any third party in respect of any act or
omussion In the actual or purported discharge of the duties of the relevant office
concerned or otherwise in connection with the holding of that relevant office and for
this purpose “relevant office” means that of director or other officer (other than an
auditor) of the Company or any company which 1s ar was an Associated Company or
any predecessor In business of the Company or of any Associated Company or that of
trustee of any pension fund or retirement, death or disability scheme or other trust for
the benefit of any officer or former officer {cther than an auditor) of the Company or
any Associated Company or of any such predecessor in business or their respective

dependants.
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