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At the Annual General Meeting of the members of ITV plc duly convened and held at the
Queen Elizabeth | Conference Centre, Broad Sanctuary, Westminster, London SW1P
3EE on Thursday 15 May 2008 the Resolutions set out below were duly passed

Resolution 13 — Authority to allot shares — Ordinary Resolution

That the directors be and are hereby generally and unconditionally authonsed, pursuant
to and for the purposes of section 80 of the Companies Act 1985, to exercise all of the
powers of the Company to allot relevant secunties (as defined therein), but so that

(a) the aggregate nominal amount of such securities that may be allotted pursuant to this
authonty 1s £129 million consisting of 1 29 billion ordinary shares,

(b) this authonty shall replace all other authonties to allot relevant secunties granted to
the directors, and

(c) this authority shall expire at the conclusion of the Annual General Meeting of the
Company to be held in 2009 or 14 August 2009 if earlier

And the Company may pursuant to this authonty make any offer or agreement before
the expiry of this authonty which would or might require relevant secuntes to be allotted
after such expiry and the directors may allot relevant secunties in pursuance of such
offer or agreement as if this authorty had not expired

Resolution 14 — Disapplication of pre-emption rights — Special Resolution
That the directors be and are hereby empowered pursuant to section 85(1) of the
Companies Act 1885 to

(a) allot equity securities for cash pursuant to the authonty conferred by Resolution 13,
and

(b) sell equity secunties wholly for cash which before the sale were held by the Company
as treasury shares (within the meaning of section 162A of the Companies Act 1985),

as if section 89(1) of the Companies Act 1985 did not apply to any such allotment or sale
PROVIDED THAT this power shall be imited to

0] the allotment or sale of equity securities 1n connection with an offer by way of
nghts to holders of ordinary shares on the Company’s register of members on
a fixed record date in proportion to their then holdings of any such shares as
set out in Article 7 2 of the Company’s Articles of Association but subject to
such exclusions or other arrangements as the directors may deem necessary
or expedient in relation to fractional entitlements or any legal or practical
problems under the laws of any overseas terntory or the requirements of any
regulatory body or stock exchange, and

(n) the allotment or sale (otherwise than pursuant to sub-paragraph (1) above} of
equity securities which are, or are to be, wholly patd up 1n cash up to an
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aggregate nominal value of £19 4 million consisting of 194 milion ordinary
shares in the Company

AND FURTHER PROVIDED THAT THIS power shall expire at the conclusion of the
Annual General Meeting to be held in 2009 or on 14 August 2009 If earlier, save that the
Company may make any offer or agreement before the expiry of this power which would
or might require equity secunties to be allotted or sold after such expiry date and the
directors may allot or sell equity secunties in pursuance of such offer or agreement as if
the power had not expired, and in this resolution the expression “equity secunties™ and
references to the allotment of equity secunties shall bear the same respective meanings
as In section 94 of the Companies Act 1985

Resolution 16 — Purchase of own shares — Special Resolution

That the Company be and is hereby authonsed pursuant to section 166 of the
Companies Act 1985 to make market purchases (as defined in section 163 of the
Companies Act 1985) of its own shares on such terms and in such manner as the
directors of the Company may from time to time determine in accordance with Arhcle 49
of the Company’s current Articles of Association (Article 46 of the new Articles of
Association subject to the passing of Resolution 17) and Chapter VII of Part V of the
Companies Act 1985 PROVIDED THAT this power shall

(a) expire at the conclusion of the Annual General Meeting to be held in 2009 or on 14
August 2009 If earlier,

(b) be hmited to the purchase of a maximum of 388 9 million ordinary shares
(representing just under 10% of the Company's 1ssued ordinary share capital),

(c) not permit the payment of a pnce per ordinary share, exclusive of any expenses
payable by the Company, which 1s more than the higher of

(N 5% above the average of the middle market quotations for an ordinary share
as denved from the London Stock Exchange Daily Official List for the five
business days immediately preceding the day on which any purchase by the
Company of shares is made, and

(1) that stipulated by Article 5(1) of the Buy-back and Stabilisation Regulations
2003,

(d) not permit the payment of a pnce per ordinary share, exclusive of any expenses
payable by the Company, which is less than 10 pence, and

(e) before its expiry, entitle the Company to enter into any contract for the purchase of its
own shares which might be executed and completed wholly or partly after its expiry
and to make purchases of its own shares in pursuance of any such contract or
contracts

Resolution 17 — Adoption of new Articles of Association — Special Resolution
That the current Articles of Association of the Company be amended by adopting the
regulations set forth in the pnnted document produced to this Meeting and signed by the
Chairman for the purposes of identification as the Articles of Association of the
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Company, in substitution for and to the exclusion of the current Articles of Association,
with effect from the conclusion of this Annual General Meeting

T ot

Deﬁuty Company Sécretary
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The Companies Act 1985

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

ITVPLC

(Incorporated on 18 November 2003)

The Company's name 1s ITV pIc1

The Company 1s to be a public company

The Company's registered office Is to be situated in England and Wales
The Company's objects are

(a) To carry on the business or businesses of a holding and investment company, and of
acquinng holding and disposing of shares, stocks, debentures, debenture stock,
bonds, obligations and securnties of any kind or of any interest or nght therein 1ssued
or guaranteed by any company carrying on business in any part of the world,
including without mitation any company whose objects or business includes any of
the busmesses set out below, and of promoting or establishing any such company
and also to carry on In its own night any of the businesses set out below, namely

n the business or businesses of renting and/or retaling and/or otherwise
dealing in domestic and/or consumer electrical and/or electronic products of
every descriptton including (without hmitation) telewvision sets, radio, audio,
video and recording equipment, satellite television recewving equipment,
photegraphic and copying equipment, consumer and domestic computer,
typewriting and word processing equipment and all manner of domestic
appliances and any components, accessories, supphes or parts required or
used In connection therewith in each case whether for consumer, domestic,
educational, medical, recreaticnal, business or any other applications, and

incorporated with the name 2232™ Single Member Shelf Investment Company Limited On 3" December
2003 changed name to ITV plc and re-registered as a Public Limited Company




(n)

{m)

(v)

the business or businesses of providing consumer credit, insurance, reparr,
maintenance and installation services,

the business or businesses of producers, directors and distnbutors of radio
and television programmes and performances and any other form of public or
private entertainment and (subject to any necessary licences, authonty or
sanction being obtaned) of owning, renting, operating, conducting or
managing radio and television stations and of transmitting and relaying
programmes of all kinds therefrom by any means (inciuding without imitation
by satellte, cable, micro-wave or any technology which may be developed)
and of selecting and training artists, technicians and performers and of
buying, seliing, renting, letting on hwe, producing, publishing and otherwise
dealng in films, plays, novels, stones, photographs, musical composiitons
and lyrnics and dramatic film, television and broadcasting rights therein,

the business or businesses of proprietors, lessees, licensees, tenants and
managers and providers of places of entertainment, amusement or recreation
of all sorts including {without imitation) theatres, cinemas, bingo halls, leisure
or sports centres, the business or businesses of providing for the writing,
creating, production, publication, representation and performance in any
manner of films, videgs, audio and visual recordings, dramatic entertainments
and performances, and of acquinng, selling, hinng, granting licences or
otherwise dealing in copyrnights, and all or any performing, pubhshing and/or
other nghts In connection with any such production, representation,
performance or entertainment, the business or businesses of restaurant,
motel and hotel proprietors, caterers, merchants, brewers, and dealers and
merchants 1in all types of merchandise, printers, publishers, advertising
agents and contractors, photographers, box-office keepers and makers and
manufacturers of and dealers in scenery, dresses and other properties, the
business or businesses of travel or touring agents, nsurance agents and
customs clearnng agents, bankers and foreign exchange dealers, arranging
and reserving hotel accommodation both at home and abroad and organising
and supplying guides and conducting tours, trips and excursions of all kinds,
issuing travellers’ cheques and providing any other accommodation or
assistance to travellers and others, and the business or busingsses of
proprietors, organisers and managers of motorway and roadside restaurants
and service areas, hohday camps, fair grounds, guest houses, hotels, motels,
lodges, inns, caravans, caravan sites, camps and camping sites and
manufactuning, letting on hire and otherwise deabng in every way with every
kind of article, equipment, apphance and product required or used In
connection with any such business and generally providing services and
goods to or for travellers,

the business or businesses of providing services in respect of and of
maintaining, nstalling, manufacturing, assembling, repairnng, converting,
selling or otherwise dealing i data processing, automation, electronics,
electnical, hydraulic, pneumatic and mechanical systems of all kinds, the
businesses of consultants and adwvisers in all aspects of data processing,
including research, design, implementation of computer programs, automatic
programming systems and computing eguipment and organisation of
computer-hire and other services, business efficiency consultants, work study
engineers and adwvisers in efficiency technique, research, business, factory
works and office management, marketing, sales promotion and product



(b)

(©)

(d)

(e)

U

(9)

design tn relation to all types of commercial and manufacturing undertakings
and technical, economic and financial matters affecting industry, pubfic
relations, specialists and consultants, repairers, hirers and fetters-on-hire and
mamtainers of, advisers on, agents for and dealers in computers, data
processing equipment, office equipment and supplies of all kinds, office
systems speciabsts, business system organisers, business managers,
advisers on crganisatton and methods systems, stock control and to advise
on all techniques of business management, the business or businesses of
interest m any land or real property and of leasing or granting leases over,
bullding, maintaiming and developing any land or real property, and

(v) any other business cor businesses which can in the opinion of the Directors of
the Company be carried on to the advantage of the Company or of any other
company in which the Company 1s interested

To carry on business as financiers, merchants and bankers, including the berrowing,
raising or taking-up of money, lending or advancing money, securities and property
{and n particular but without hmitation to or for any company in which the Company
Is interested), managing property, and transacting all kinds of indemnity, guarantee,
Insurance agency and other agency business

To carry on business as secretanes, registrars and agents, commercial or otherwise,
office managers or managing agents for and to co-ordinate, finance and manage all
or any part of the operations or business of any company, authority or body, whether
hmited or unlmited, including without hmitation any company in which the Company
is Interested and to keep for any such company, authorty or body any register
relating to any stocks, funds, shares or securnties, or to undertake any duties in
relation to the registration of transfers and the i1ssue of certificates or otherwise

To carry on the business or businesses of acquinng, helding, selling, endorsing,
discounting, 1ssuing or otherwise dealing with or disposing of, shares, stocks,
debentures, debenture stock, scrip, bonds, mortgages, bills, notes, credits, contracts,
certificates, coupons, warrants and other documents, funds, obligations, securities,
instruments, investments or loans, whether transferable or negotiable or not, 1ssued
or guaranteed by any company, corporation, society or trust constituted or carrying
on busmess n any part of the world, or by any government, state or dominion, public
body or authority, supreme, municipal, local or otherwise, in any part of the world

To acquire and assume for any estate or interest and to take options over, construct,
develop or explot any property, real or personal, any lands, easements, rights,
privileges, concessions, machinery, plant and stock-in-trade and nights of any kind
and the whole or any part of the undertaking, assets and habiities of any person

To carry out such operations and to manufacture or deal with such goods and to
purchase or otherwise acquire, take options over, construct, lease, hold, manage,
maintain, alter, develop, exchange or deal with such property, nights or privileges
(including the whole or part of the business, property or liabilities of any other person
or company) as may seem to the Directors of the Company directly or indirectly to
advance the interests of the Company

To carry on any other trade or business whatever which, in the opinion of the
Dwectors of the Company, either can be advantageously carried on in connection
with or ancillary to any of the above mentioned businesses or Is calculated directly or




(h)

0

0)

(k)

O

(m)

(m

indirectly to enhance the value of or render profitable any of the property or nghts of
the Company or of any company in which the Company 1s interested

To purchase or by any other means acquire and take options over, any property
whatever, and any nights or privileges of any kind over or in respect of any property,
real or personal, any lands, easements, nghts, privileges, concessions, machinery,
plant and stock in trade and nights of any kind

To apply for, register, purchase, or by other means acquire and protect, prolong and
renew, whether in the United Kingdoem or elsewhere, any trademarks, patents,
copyrights, trade secrets, or other intellectual property nights, hcences, secret
processes, designs, protections and concessions and to disclaim, alter, modiy, use
and turn to account and to manufacture under or grant licences or privileges in
respect of the same and to expend money in expermenting upon, testing and
mproving any patents, inventions or rights which the Company may acquire or
propose to acquire

To acquire or undertake the whole or any part of the business, goodwill, and assets
of any person, firm or company and as part of the consideration for such acquisition
to undertake all or any of the habibties of such person, firm or company, or to acqutre
an interest in, amalgamate with, or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for mutual assistance with any such person,
firm or company, or for subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of the acts or things
aforesaid or property acquired, cash, any shares, debentures, debenture stock or
securities that may be agreed upon, and to hold and retain, or sell, mortgage and
deal with any shares, debentures, debenture stock or securnities so receved

To improve, manage, construct, repair, develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account, grant icences, optiens, nghts and
privileges i respect of, or otherwise deal with all or any part of the property and
rights or privileges of the Company

To invest and deal with the moneys of the Company not immediately required in such
manner as may from time to time be determined and to hold or otherwise deal with
any investments made

To lend and advance money or give credit on any terms and with or without secunty
to any person, firm or company (including without prejudice to the generalty of the
foregoing any holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter into guarantees,
contracts of indemnity and suretyships of all kinds, to receive money on deposit or
loan upon any terms, and t{o secure or guarantee in any manner and upon any terms
the payment of any sum of money or the performance of any obligation by any
person, firm or company (Including without prejudice to the generality of the foregoing
any such holding company, subsidiary, fellow subsidiary or associated company as
aforesaid)

To borrow and ratse money In any manner for the purposes of any business of the
Company or of any company in which the Company s interested and to secure the
repayment of any money berrowed, raised or owing by mortgage, charge, standard
security, ien or other securnty upon the whole or any part of the Company's property
or assets (whether present or future), including its uncalled capital, and to create,
Issue, make, draw, accept and negotiate, acquire and hold perpetual or redeemable




(c)

{s)

{(a)

(n

(s)

®

{u)

debentures or debenture stock, bonds or other obligations, whether or not
guaranteed by any government, state or dorminion, pubhc body or authonty, supreme,
municipal, local or otherwise and also by a similar mortgage, charge, standard
security, hen or security to secure and guarantee the performance by the Company
of any obligation or iability it may undertake or which may become binding on tt

To draw, make, accept, endorse, discount, negotiate, execute and 1ssue cheques,
bills of exchange, promissory notes, bills of lading, warrants, debentures, and other
negotiable or transferable instruments

To apply for, promote, and obtain any Act of Parhament, order, privilege, concession
or licence of any government, state, municipality or other department or authonty or
enter into arrangement with such body for enabling the Company to carry any of its
objects into effect, or for effecting any modification of the Company's constitution, or
for any other purpose which may seem calculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings or applications which may
seem calculated directly or indirectly to prejudice the Company's interests or the
mterests of any company in which the Company I1s interested

To enter into any arrangements with any government or authonty (supreme,
municipal, local, or otherwise) that may seem conducive to the attainment of the
Company’'s objects or any of them, and to obtain from any such government or
authonty any charters, decrees, rights, privileges or concessions which the Company
may think desirable and to carry out, exercise, and comply with any such charters,
decrees, nghts, pnivileges and concessions

To subscrbe for, take, purchase, or otherwise acquire, hold, sell, guarantee, deal
with and dispose of, place and underwnte shares, stocks, debentures, debenture
stocks, bonds, obligations or securnties 1ssued or guaranteed by any other company
constituted or carrying on busimess in any part of the world, and debentures,
debenture stocks, bonds, obhgations or secunties issued or guaranteed by any
government or authonty, municipal, local or otherwise, in any part of the world

To control, manage, finance, subsidise, co-ordinate or otherwise assist any company
or companies In which the Company has a direct or indirect financial interest, to
provide secretanal, administrative, techmical, commercial and other services and
faciities of all kinds for any such company or companies and to make payments by
way of subventon or otherwise and any other arrangements which may seem
desirable with respect to any business or operations of or generally with respect to
any such company or ccmpanies

To promote any other company for the purpose of acquinng the whole or any part of
the business or property or undertaking or any of the habhties of the Company, or of
undertaking any business or operations which may appear bhkely to assist or benefit
the Company or to enhance the value of any property or business of the Company,
and to place or guarantee the placing of, underwrite, subscnbe for, or otherwise
acquire all or any part of the shares or secunties of any such company as aforesaid

To sell, lease, grant nghts over, dispose of or otherwise deal with the whole or any
part of the business, undertaking, assets or property of the Company, either together
or in portiens, for such consideration as the Company may think fit, and in particular
for shares, debentures or secunties of any company purchasing the same




(v)

()

(aa)

(bb)

{cc)

(dd)

To act as agents or brokers and as trustees for any person, firm or company, io
undertake and perform sub-contracts, and to enter into such arrangement (whether
by way of amalgamation, partnership, profit shanng, unton of interests, co-operation,
joint venture or otherwise) of the Company to advance the interests of the Company
or of any company in which the Company 1s interested and to vest any property of
the Company in any person or company on behalf of the Company and with or
without any declaration of frust n favour of the Company or any company in which
the Company 15 interested

To remunerate any person, firm or company rendenng services to the Company
either by cash payment or by the allotment of shares or other secunties of the
Company credited as paid up in full or in part or otherwise as may be thought
expedient

To distribute among the members of the Company in kind any property or assets of
the Company of whatever nature

To pay all or any expenses incurred 1n connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay
the same, and to pay commissions to brokers and others for underwriting, placing,
seling or guaranteeing the subscription of any shares or other securities of the
Company

To support and subscribe to any chantable or public object and to support and
subscribe to any instritution, society or club which may be for the benefit of the
Company or its directors or employees, or may be connected with any town or place
where the Company carries on business

To pay or to provide or to make arrangements for providing such pensions, annuities,
gratuities, allowances, benefits, rights, henus schemes, share options and acquisition
schemes, loans and other matters and to establish, support, subsidise and subscribe
to any contnbutory or non-contributory pension or superannuation or prowvident fund
or hfe insurance scheme, institutions, associations, clubs, schemes, funds or trusts
and generally o provide advantages, faciities and services for any persons who are
or have been directors of, or who are or have been employed by, or who are serving
or have served the Company, or any company which 1s a subsidiary of the Company
or the holding company of the Company or a fellow subsidiary of the Company or the
predecessors In business of the Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows, children and other relatives and
dependants of such persons

To make payments towards insurance including insurance far any director, officer or
auditor against any hability in respect of any neghgence, default, breach of duty or
breach of trust (so far as permitted by law)

Subject to and in accordance with the provisions of the Act (f and so far as such
provisions shall be applicable) to give, directly or indirectly, financial assistance for
the acquisition of shares or other securities of the Company or of any other company
or for the reduction or discharge of any hability incurred in respect of such acquisition

To procure the Company to be registered or recognised in any part of the world




(ee) To do all or any of the things or matters aforesaid in any part of the world and either
as principals, agents, contractors or otherwise, and by or through agents, brokers,
sub-contractors or otherwise and either alone or in conjunction with others

(ff) To do all such other things as may be deemed incidental or conducive to the
attainment of the Company’s objects or any of them

(gg) AND so that

() None of the provisions set forth in any sub-clause of this clause shall be
restrictively construed but the widest interpretation shall be given to each
such prowvisicn, and none of such provisions shall, except where the context
expressly so requires, be in any way limited or restrnicted by reference to or
inference from any other prowision set forth in such sub-clause, or by
reference to or inference from the terms of any other sub-clause, or by
reference te or inference from the terms of any other sub-clause of this
cltause, or by reference to or inference from the name of the Company

(n The word "company” In this clause, except where used in reference to the
Company, shall be deemed to nclude any partnership or other body of
persons, whether incorporated or unincorporated and whether domiciled in
the United Kingdom or elsewhere

() In this clause the expression “the Act” means the Compames Act 1985, but
so that any reference In this clause to any prowvision of the Act shall be
deemed to include a reference to any statutory medification or re-enactment
of that provision for the ttime being in force

The hability of the members 1s inited

The Company's share capital 1s £597,139,401 50 divided into 5,826,377 627 ordinary shares
of 10 pence each, 144,516,388 convertible shares of 10 pence each and 50,000 redeemable
preference shares of £1 each ?

The Company was incorporated on 18 November 2003 with an authonsed share capital of £100 dvided into
100 shares of £1 each

By special resolution passed on 1 December 2003, the Company's existing authorised share capital was
increased to £50,100 by the creation of 50,000 Redeemable Preference shares of £1 each

By special resolution passed on 4 December 2003, the Company’s existing authorised share capital was
increased to £600,000,000 by the creation of 5,854,499,000 Ordinary shares of 10 pence each and
145,000,000 Convertible shares of 10 pence each

By specal resolution passed on 12 December 2003 each of the 1ssued and unissued Ordinary shares of £1
each were subdivided into 10 ordinary shares of 10 pence each

On 13 February 2004, the Company's existing 1ssued share capital was decreased by £2 following the
cancellation of 20 ordinary shares of 10 pence each, these shares having been the subscrnption shares
which were being gifted back to the Company by the subscnbers n accordance with terms agreed on the
incorporation of the Company

On 11 March 2005 a reorgamsation of share capital by means of a scheme of arrangement became effective
The authorised share capital was reduced from £600,000,000 to £597,139,401 50 by the cancellation of
28,122,373 ordinary shares of 10 pence each and 483,612 convertible shares of 10 pence each




The subscriber to this memorandum of association wishes to be formed into a company pursuant to
this memorandum, and agrees to take the number of shares shown opposite its name

Name and address of subscnber Number of shares taken
by subscriber

Director One
for and on behalf of

SERJEANTS' INN NOMINEES LIMITED

Registered office

21 Holborn Viaduct

London EC1A 2DY

A company Iimited by shares

Total shares taken One

Dated 18 November 2003

Witness to the above signature,

Atlantic House
Holborn Viaduct
EC1A 2FG
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THE COMPANIES ACT 1985 COMPANY NO 4967001

A PuBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

ITVPLC

(Adopted by special resolution passed on [15] May 2008)

PRELIMINARY

1

TABLE A

The regulatons n Table A as in force at the date of the ncorporation of the Company
shall not apply to the Company

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

1985 Act means the Companies Act 1985 including any modification or re-enactment of it
for the time being in force,

2006 Act means the Companies Act 2006 including any modification or re-enactment of it
for the time being in force,

Articles means these Arlicles of association as altered from time to time by special
resolution,

address, n retation to electronic communications, includes a number or address used for
the purposes of sending or receiving documents or information by electronic means,

auditors means the auditors of the Company,

the board means the directors or any of them acting as the board of directors of the
Company,

the Broadcasting Act means the Broadcasting Act 1990, as amended by the
Broadcasting Act 1996 and the Communications Act 2003,

certificated share means a share in the capital of the Company that 15 not an
unceriificated share and references in these Articles to a share being held in certificated
form shall be construed accordingly,

clear days n relation to the gving of a notice means the period excluding the day on
which a notice 1s given or deemed to be given and the day for which it 1s given or on
which it 1s to take effect,
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Companies Acts means the 1985 Act (to the extent it remains in force from time to time),
the 2006 Act (to the extent it1s in force from time to time) and alse includes each Act and
statutory instrument for the ttime being n force concerning companies and affecting the
Company,

director means a director of the Company,
dividend means dividend or bonus,

electronic communication means a document or information which 1s sent or supphed In
electronic form for the purposes of section 1168 of the 2006 Act,

electronic means has the meaning given by section 1168(4) of the 2006 Act,

entitled by transmission means, In relation to a share in the capital of the Company,
enbtled as a consequence of the death or bankruptcy of the holder or otherwise by
operation of law,

financial institution has the meaning given to it in section 185(4B) of the 1985 Act or,
after it has come into force, section 778(2) of the 2006 Act,

Group means In relation to any person any corporations which are Holding Companies or
Subsidiary Undertakings of it or any such Holding Company,

hard copy form has the meaning given by section 1168(2) of the 2006 Act,

holder n relatton to a share in the capital of the Company means the member whose
name I1s entered in the register as the holder of that share,

Holding Company shall have the meaning ascribed to it in section 736 of the 1985 Act,
London Stock Exchange means London Stock Exchange plc,
member means a member of the Company,

Memorandum means the memorandum of association of the Company as amended from
time to time,

Ofcom means the Office of Communications as defined in the Office of Communications
Act 2002,

office means the registered office of the Company,

Ordinary Shares means the ordinary shares of 10 pence each in the capital of the
Company,

paid means paid or credited as paid,
paid up shares has the meaning given to it by section 738 of the 1985 Act,
proxy notice has the meaning given to it in Article 75 2,

Qualtfying Nominee Shareholder means a holder of Ordinary Shares all or part of
whose holding 15 held as nominee for or en behalf of a person who 15 resident in the
United States prowvided that the holder does not hold more than 175,000 Ordinary Shares
as nominee for or on behalf of such person,

Qualifying Registered Shareholder means a holder of not more than 175,000 Ordinary
Shares entered In the Company’'s register of members with a registered address in the
United States,
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Qualifying Shareholder means a Qualfying Nominee Shareholder and/or a Qualifying
Registered Shareholder as the context requires,

Qualifying Shares means

(a) all of the Ordinary Shares in respect of which a holder 1s a Qualifying Registered
Shareholder, and

{b) all of the Ordinary Shares in respect of which a nominee shareholder, whe holds
shares for, or on behalf of, a person resident in the United States, 1s a Qualfying
Norminee Shareholder,

register means either or both of the issuer register of members and the Operator register
of members of the Company,

Regulations means the Uncertficated Secunties Regulations 2001 including any
modification or re-enactment of them for the time being in force,

seal means the common seal of the Company and includes any official seal kept by the
Company by wirtue of section 39 or 40 of the 1985 Act,

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

Subsidiary Undertaking shall have the meaning ascribed to 1t in section 1162 of the
2006 Act,

UK Listing Authority means the Financial Services Authonty acting in its capacity as the
competent authonty for the purposes of Part VI of the Financial Services and Markets
Act 2000 and in the exercise of its functions In respect of the admession to the official list
otherwise than in accordance with Part VI of the Financial Services and Markets
Act 2000, including where the context so permits, any committee, employee, officer or
servant to whom any function of the UK Listing Authonty may for the time being be
delegated,

uncertificated share means (subject to Regulation 42{11)(a) of the Regulations) a share
in the capital of the Company which 1s recorded on the register as being held In
uncertificated form and htte to which may, by virtue of the Regulations, be transferred by
means of a relevant system and references in these Articles to a share being held in
uncertificated form shall be construed accordingly,

Umted Kingdom means Great Britain and Northern ireland,

United States means the United States of America, its terntones and possessions, any
state of the United States and the District of Columbia, and

working day means any day other than a Saturday or Sunday, Christmas Day, Good
Friday or a bank holiday as defined by the Banking and Financial Bealings Act 1971

CONSTRUCTION

References to a document include, unless the context otherwise requires, references to
an electronic communication

References to a document being executed include references to its being executed under
hand or under seal or, in the case of an elecironic communication, to s having the
identity of the sender confirmed in a manner specified by the Company or, where no such
manner has been so specified, its containing or being accompanied by a statement of the
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identity of the sender which statement the Company has no reason to doubt the truth of
and references to a document include references to any information in wisible form
whether having physical substance or not

References to an nstrument mean, unless the contrary 1s stated, a wntten decument in
hard copy form

References to writing include references to any visible substtute for wniting, including an
electronic communication, and to anything partly in one wisible form and partly in another
visible form

Words denoting the singular number include the plural number and vice versa, words
denoting the masculine gender include the feminine gender, and words denoting persons
include corporations

Words or expressions contained in these Articles which are not defined in Article 2 but are
defined in the Compantes Acts have the same meaning as in the Companies Acts, (but
excluding any modification of the Companies Acts not in force and, in the case of the
2006 Act, not passed at the date of adoption of these Articles) unless inconsistent with the
subject or context

Words or expressions contained in these Articles which are not defined in Article 2 but are
defined in the Regulations have the same meaning as in the Regulations {but excluding
any modification of the Regulations not in force at the date of adoption of these Articles)
unless inconsistent with the subject or context

Subject to the preceding two paragraphs, references to any provision of any enactment or
of any subordinate legislation (as defined by section 21(1) of the Interpretation Act 1978)
include any modification or re-enactment of that provision for the time being in force

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

In these Articles, (a) powers of delegation shall not be restnictively construed but the
widest interpretation shall be gwven to them, (b) the word board in the context of the
exercise of any power contained in these Articles includes any committee consisting of
one or more directors, any diector holding executive office and any local or divisional
board, manager or agent of the Company to which or, as the case may be, to whom the
power In question has been delegated, (¢) no power of delegation shall be mited by the
existence or, except where expressly provided by the terms of delegation, the exercise of
that or any other power of delegation, and (d) except where expressly provided by the
terms of delegation, the delegation of a power shall not exclude the concurrent exercise of
that power by any other body or person who is for the time being authonsed to exercise it
under these Articles or under another delegation of the power

Where, In relation to a share, these Articles refer to a relevant system, the reference 1s to
the relevant system in which that share 1s a participating secunty at the relevant ime

SHARE CAPITAL

The authornised share capital of the Company on the adoption of these Anticles 1s £]* ]
divided into [ * ] Ordinary Shares of 10 pence each

SPECIAL RIGHTS
Rights Attaching to Shares on Issue

Subject to the provisions of the Companies Acts and without prejudice to any nights
attached to any shares or class of shares for the time being 1ssued, any share in the
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Company may be issued with such preferred, deferred or other special nghts, or subject
to such restnctions, whether as regards dividend, return of capital, voting or otherwise, as
the Company may from time to time by ordinary resolution determine (or, in the absence
of any such determination, as the directors may determine)

Share warrants to bearer

The board may i1ssue share warrants to bearer in respect of any fully paid shares under a
seal of the Company or in any other manner authonsed by the board Any share while
represented by such a warrant shall be transferable by delvery of the warrant relating to
it In any case in which a warrant is so 1ssued, the board may provide for the payment of
dividends or other moneys on the shares represented by the warrant by coupons or
otherwise The board may decide, either generally or in any particular case or cases, that
any signature on a warrant may be applied by electronic or mechanical means or printed
on it or that the warrant need not be signed by any person

Conditions of issue of share warrants

The board may determine, and from time to time vary, the conditions on which share
warrants to bearer shall be 1ssued and, in particular, the conditions on which

(a) a new warrant or coupon shall be 1ssued In place of one worn-out, defaced, lost or
destroyed (but no new warrant shall be 1ssued unless the Company 15 satisfied
beyond reasonable doubt that the onginal has been destroyed), or

(b) the bearer shall be entitled to attend and vote at general meetings, or

(c) a warrant may be surrendered and the name of the bearer entered in the register
and a share certificate be delivered n respect of the shares specified in the
warrant

The bearer of such a warrant shall be subject to the conditions for the time being in force
tn relation to the warrant, whether made before or after the issue of the warrant Subject
to those conditions and to the provisions of the Companies Acts, the bearer shall be
deemed to be a member of the Company and shall have the same nghts and pnvileges
as he would have If his name had been included in the register as the holder of the shares
comprised in the warrant

No right in relation to share

The Company shall not be bound by or be compelled In any way to recognise any nght in
respect of the share represented by a share warrant other than the bearer's absolute nght
to the warrant

SHARES IN UNCERTIFICATED FORM
Uncertificated shares

Subject to the provisions of the Regulations, the board may permit the holding of shares
In any class of shares in uncertificated form and the transfer of title to shares in that class
by means of a relevant system and may determine that any class of shares shall cease to
be a participating secunty

Not separate class of shares

Shares n the capital of the Company that fall within a certain class shall not form a
separate class of shares from other shares in that class because any share in that class

(@) 15 held in uncertificated form, or
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(b) 1s permitted in accordance with the Regulations to become a participating secunty
Exercise of Company's entittements in respect of uncertificated shares

Where any class of shares is a participating securnity and the Company 1s entitled under
any provision of the Companies Acts, the Regulations or the Articles to sell, transfer or
otherwise dispose of, forfeit, re-allot, accept the surrender of or otherwise enforce a lien
over a share held in uncertificated form, the Company shall be entitled, subject to the
provisions of the Companies Acts, the Regulations, the Articles and the facihties and
requirements of the relevant system

(a) to require the holder of that uncertificated share by notice to change that share into
certficated form within the period specified in the notice and to hold that share In
certificated form so long as required by the Company,

(b) to require the holder of that uncertificated share by notice to give any nstructions
necessary to transfer title to that share by means of the relevant system within the
penod specified in the notice,

(¢) to require the holder of that uncertificated share by notice to appoint any person to
take any step, including without imiutation the giving of any instructions by means of
the relevant system, necessary to transfer that share within the penod specified In
the notice,

(d) to require the Operator to convert that uncertificated share into certificated form in
accordance with Regulation 32(2){(c) of the Regulations, and

{e) to take any action that the board considers appropnate to achieve the sale transfer,
disposal, forferture, re-allotment or surrender of that share or otherwise to enforce
a hen n respect of that share

ALLOTMENT OF SHARES
Section 80 authority

The board has general and unconditional authorty to exercise all the powers of the
Company to allot relevant secunties up to an aggregate nommnal amount equal to the
section 80 amount, for each prescribed penod

Section 89 disapplication

The board 1s empowered for each prescribed pertod to allot equity securnties for cash
pursuant to the authonty conferred by Article 7 1 as if section 89(1) of the 1985 Act did not
apply to any such allotment, provided that its power shall be imited to

(a) the allotment of equity secunhtes in connection with a nghts issue,

(b) the allotment (otherwise than pursuant to Article 7 2(a)) of equity secunties up to
an aggregate nominal amount equal to the section 89 amount

Article 7 2 applies In relation to a sale of shares which 1s an allotment of equity secunties
by virtue of section 94(3A) of the 1985 Act as If in Article 7 2 the words “pursuant to the
authonty conferred by Article 7 1" were omitted

Allotment after expiry

Before the expiry of a prescribed pernod the Company may make an offer or agreement
which would or might require equity secunties or other relevant secunties to be allotted
after such expiry The board may allot equity secunties or other relevant secunties n
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pursuance of that offer or agreement as if the prescribed period dunng which that offer or
agreement was made had not expired

Definitions
In this Article

prescnbed period means any peniod for which the authonty conferred by Article 7 1 1s
given by ordinary or special resolution stating the section 80 amount and/or the power
conferred by Arlicle 7 2 1s given by special resclution stating the section 89 amount,

rights issue means an offer of equity securties to ordinary shareholders and, if In
accordance with their nghts the board so determines, holders of other equity secunties of
any class (whether by way of nghts i1ssue, open offer or otherwise) where the equity
securities respectively attnbutable to the interests of ordinary shareholders or holders of
other equity secunties, f applicable are proportionate (as nearly as practicable) to the
respective numbers of Ordinary Shares or other equity secunties, as the case may be
held by them, but subject to such exclusions or other arrangements as the board may
deem necessary or expedient in relation to fractional entitlements or any legal, regulatory
or practical problems under the laws or regulattons of any overseas terntory or the
requirements of any regulatory body or stock exchange,

section 80 amount means, for any prescnbed penod, the amount stated in the relevant
ordinary cr special resolution, and

section 89 amount means, for any prescnbed period, the amount stated in the relevant
special resolution

The authortties granted by this Article 7 are in addition to any existing authonty (whether
contained n the Articles or granted by any resolution of the Company) and no allotment,
offer or agreement to allot or sell made pursuant to such an authonty 1s revoked by the
adoption of these Articles

RESIDUAL ALLOTMENT POWERS

Subject to the provistons of the Companies Acts relating to authonty, pre-emption nghts or
otherwise and of any resolution of the Company in general meeting passed pursuant to
those provisions, and, in the case of redeemable shares, the provisions of Arlicle 9

(a) all umissued shares for the time being in the capital of the Company shall be at the
disposal of the board, and

(b) the board may allot (with or without conferring a night of renunciation), grant options
over, or otherwise dispose of them to such persons on such terms and conditions
and at such times as it thinks fit

REDEEMABLE SHARES

Subject to the provisions of the Companies Acts, and without prejudice to any rnghts
attached to any existing shares or class of shares, shares may be 1ssued which are to be
redeemed or are to be liable to be redeemed at the option of the Company or the holder
on such terms and in such manner as may be provided by these Articles

COMMISSIONS

The Company may exercise all powers of paying commissions or brokerage conferred or
permitted by the Companies Acts Subject to the provisions of the Companies Acts, any
such commission or brokerage may be satisfied by the payment of cash or by the
allotment of fully or partly paid shares or partly n one way and partly in the other
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TRUSTS NOT RECOGNISED

Except as required by law, the Company shall recognise no person as holding any share
on any trust and (except as otherwise provided by these Articles or by law) the Company
shall not be bound by or recognise any interest in any share (or in any fractional part of a
share) except the holder's absclute right to the entirety of the share (or fractional part of
the share)

VARIATION OF RIGHTS
Method of varying nghts

Subject to the provisions of the Companmes Acts, if at any time the capital of the Company
Is divided tinto different classes of shares, the rnights attached to any class may (unless
otherwise provided by the terms of allotment of the shares of that class) be vaned or
abrogated, whether or not the Company 1s being wound up, erther

(a) with the consent in writing of the holders of three-quarters in nominal value of the
issued shares of the class (excluding any shares of that class held as treasury
shares), which consent shall be by means of one or more instruments or contained
tn one or more electronic communications sent to such address (f any) for the time
being notified by or on behalf of the Company for that purpose or a combination of
both, or

(b) with the sanction of a special resolution passed at a separate general meeting of
the holders of the shares of the class,

but not otherwise
When rights deemed to be varied

For the purposes of this Article, if at any time the capital of the Company 1s divided into
different classes of shares, unless otherwise expressly provided by the nghts attached to
any share or class of shares, those nghts shall be deemed to be vaned by

(@) the reduction of the capital paid up on that share or class of shares otherwise than
by a purchase or redemption by the Company of its own shares, and

(b) the allotment of another share ranking in prnonty for payment of a dividend or in
respect of capital or which confers on its holder voting nghts more favourable than
those conferred by that share or class of shares, but shall not be deemed to be
varied by

] the creation or 1ssue of another share ranking equally with, or subsequent
to, that share or class of shares or by the purchase or redemption by the
Company of its own shares, or

{n) the Company permitting, in accordance with the Regulations, the holding
of and transfer of title to shares of that or any other class in uncertificated
form by means of a relevant system

SHARE CERTIFICATES

13

MEMBERS' RIGHTS TO CERTIFICATES

Every member, on becoming the holder of any certificated share {(except a financial
tstitution In respect of whom the Company 1s not required by law to complete and have
ready for delivery a certificate) shall be entitled, without payment, to one certificate for all
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the certificated shares of each class held by him {(and on transferring a part of hus holding
of certificated shares of any class, to a certfficate for the balance of his holding of
certificated shares) He may elect to recewve one or more additional cerificates for any of
his certificated shares If he pays for every certificate after the first a reasonable sum
determined from time to time by the board Every certificate shall

(a) be executed under the seal or otherwise in accordance with Article 133 or in such
other manner as the board may approve, and

(b) specify the number, class and distnguishing numbers (if any) of the shares to
which it relates and the amount or respective amounis paid up on the shares

The Company shall not be bound to 1ssue more than one certificate for certificated shares
held jointly by more than one person and delivery of a certificate to one joint holder shall
be a sufficient delivery to all of them Shares of different classes may not be included in
the same certificate

REPLACEMENT CERTIFICATES

If a share certificate 1s defaced, worn out, lost or destroyed, it may be renewed on such
terms (if any) as to evidence and indemnity and payment of any exceptional out-of-pocket
expenses reasonably incurred by the Company in investgaling evidence and preparnng
the requisite form of indemnity as the board may determine but otherwise free of charge,
and (In the case of defacement or wearing out) on delivery up of the old certificate

LIEN

COMPANY TO HAVE LIEN ON SHARES

16

161

16 2

16 3

The Company shall have a first and paramount lien on every share (not being a fully paid
share) for all moneys payable to the Company (whether presently or not) in respect of that
share The board may at any time (generally or in a particular case) wave any hen or
declare any share to be wholly or in part exempt from the provisions of this Article The
Company's lien on a share shall extend to any amount (including without lirmitation
dividends)} payable in respect of it

SALES OF SHARES WITH LIEN
Enforcement of lien by sale

The Company may sell, in such manner as the board determines, any share on which the
Company has a lien if a sum in respect of which the lien exists Is presently payable and 1s
not paid within 14 clear days after notice has been given to the holder of the share, or to
the person entitled to 1t by transmisston, demanding payment and stating that if the notice
1s not complied with the share may be sold

Giving effect to sale

To give effect to that sale the board may, If the share 1s a certificated share, authonse any
person to execute an instrument of transfer in respect of the share sold to, or in
accordance with the directions of, the buyer If the share 1s an uncertificated share, the
board may exercise any of the Company's powers under Article 6 3 to effect the sale of
the share to, or In accordance with the directions of the buyer The buyer shall not be
bound to see to the application of the purchase money and his title to the share shall not
be affected by any irregulanty in or invalidity of the proceedings in relation to the sale

Application of proceeds
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The net proceeds of the sale, after payment of the costs, shall be appled in or towards
payment or sahsfaction of so much of the sum in respect of which the lien exists as 1s
presently payable Any residue shall (if the share sold is a certificated share, on surrender
to the Company for cancellation of the certificate in respect of the share sold and, whether
the share sold 1s a certificated or uncertificated share, subject to a like hien for any moneys
not presently payable as existed on the share before the sale) he paid to the person
entitled to the share at the date of the sale

CALLS ON SHARES

17

18

19

20

21

22

23

POWER TO MAKE CALLS

Subject to the terms of allotment, the board may from time to time make calls on the
members m respect of any moneys unpaid on their shares (whether in respect of nominal
value or premium) Each member shall (subject to receving at least 14 clear days' notice
specifying when and where payment 1s to be made) pay to the Company the amount
called on his shares as required by the notice A call may be required to be pad by
instaiments A call may be revoked in whole or part and the time fixed for payment of a
call may be postponed in whole or part as the board may determine A person on whom a
call 15 made shall remain hable for calls made on him even if the shares in respect of
which the call was made are subsequently transferred

TIME WHEN CALL MADE

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

LIABILITY OF JOINT HOLDERS

The joint holders of a share shall be jointly and severally hable to pay all calls in respect of
it

INTEREST PAYABLE

If a call or any instalment of a call remains unpaid in whole or in part after it has become
due and payable the person from whom it 1s due and payable shall pay interest on the
amount unpaid from the day it became due and payable until it is paid Interest shall be
paid at the rate fixed by the terms of allotment of the share or in the notice of the call or, if
no rate s fixed, the rate determined by the board, not exceeding 15 per cent per annum
or, if higher, the appropriate rate (as defined by the 1985 Act), but the board may In
respect of any individual member waive payment of such interest wholly or in part

DEEMED CALLS

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an instaiment of a call, shall be deemed to be
a call duly made and notified and payable on the date so fixed or in accordance with the
terms of the allotment If it 1s not patd the provisions of these Articles shall apply as if that
amount had become due and payable by virtue of a call duly made and notified

DIFFERENTIATION ON CALLS

Subject to the terms of allotment, the board may make arrangements on the i1ssue of
shares for a difference between the allottees or holders in the amounts and times of
payment of calls on their shares

PAYMENT OF CALLS IN ADVANCE
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The board may, if it thinks fit, receive from any member all or any part of the moneys
uncalled and unpaid on any share held by hm Such payment in advance of calls shall
extinguish the habiity on the share n respect of which 1t 1s made to the extent of the
payment The Company may pay on ail or any of the moneys so advanced (untl they
would but for such advance become presently payable) interest at such rate agreed
between the board and the member not exceeding (uniess the Company by ordinary
resolution otherwise directs) 15 per cent per annum or, If luigher, the appropriate rate (as
defined in the 1985 Act)

FORFEITURE AND SURRENDER

24

25

26

27

NOTICE REQUIRING PAYMENT OF CALL

If a call or any instalment of a call remains unpaid in whole or in part after t has become
due and payable, the board may give to the person from whom 1t 1s due not less than 14
clear days' notice requinng payment of the amount unpaid together with any interest
which may have accrued and any costs, charges and expenses incurred by the Company
by reason of such non- payment The notice shall name the place where payment is to be
made and shall state that if the notice 1s not complied with the shares in respect of which
the call was made will be liable to be forferted

FORFEITURE FOR NON-COMPLIANCE

if that notice 1s not compled with, any share In respect of which 1t was given may, at any
time before the payment required by the notice has been made, be forfeited by a
resolution of the board The forfeiture shall include all dividends or other moneys payable
in respect of the forfeited share which have not been paid before the forfeiture When a
share has been forfeited, notice of the forfeiture shall be served on the person who was
the holder of the share before the forfeiture An entry shall be made promptly In the
register opposite the entry of the share showing that notice has been served, that the
share has been forfeited and the date of forfeiture No forferture shall be invalidated by the
omisston or neglect to give that notice or to make those entries

SALE OF FORFEITED SHARES

Subject to the prowisions of the Companies Acts, a forfeited share shall be deemed to
belong to the Company and may be sold, re-allotted or otherwise disposed of on such
terms and in such manner as the board determines, either to the person who was the
holder before the forferture or to any other person At any time before sale, re-allotment or
other disposal, the forfeiture may be cancelled on such terms as the board thinks fit
Where for the purposes of its disposal a forfeited share held in certificated form 1s to be
transferred to any person, the board may authorise any person te execute an instrument
of transfer of the share to that person Where for the purposes of its disposal a forfeited
share held in uncertificated form 15 to be transferred to any person, the board may
exercise any of the Company’s powers under Article 6 3 The Company may receive the
consideration given for the share on its disposal and may register the transferee as holder
of the share

LIABILITY FOLLOWING FORFEITURE

A person shall cease to be a member in respect of any share which has been forfeited
and shall, if the share 1s a certificated share, surrender the certificate for any forfeited
share to the Company for cancellation The person shall remain hable to the Company for
all moneys which at the date of forfeiture were presently payable by him to the Company
In respect of that share with interest on that amount at the rate at which interest was
payable on those moneys before the forfeiture or, if no interest was so payable, at the rate
determined by the board, not exceeding 15 per cent per annum or, If higher, the
appropnate rate (as defined in the 1985 Act), from the date of forfeiture until payment
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The board may waive payment wholly or in part or enforce payment without any
allowance for the value of the share at the time of forfeiture or for any consideration
receved on its disposal

SURRENDER

The board may accept the surrender of any share which it 1s in a position to forfeit on
such terms and conditions as may be agreed Subject to those terms and conditions, a
surrendered share shall be treated as If it had been forfeited

EXTINCTION OF RIGHTS

The forfeiture of a share shall involve the extinction at the time of forfeiture of all interest
in and all claims and demands against the Company in respect of the share and all other
nghts and habilities incidental to the share as between the person whose share 1s forfeited
and the Company, except only those nghts and lhabilities expressly saved by these
Articles, or as are given or imposed in the case of past members by the Companies Acts

EVIDENCE OF FORFEITURE OR SURRENDER

A statutory declaration by a director or the secretary that a share has been duly forfeited
or surrendered on a specified date shall be conclusive evidence of the facts stated in it as
agatnst all persons claiming to be entitied to the share The declaration shall (subject if
necessary to the execution of an instrument of transfer or transfer by means of the
relevant system, as the case may be) constitute a good title to the share The person to
whom the share 1s disposed of shall not be bound to see to the application of the
purchase money, If any, and his title to the share shall not be affected by any wregulanty
in, or invalidity of, the proceedings in reference to the forfeiture, surrender, sale, re-
allotment or disposal of the share

TRANSFER OF SHARES

31

32

321

322

33

FORM AND EXECUTION OF TRANSFER OF CERTIFICATED SHARE

The instrument of transfer of a certificated share may be in any usual form or in any other
form which the board may approve An instrument of transfer shall be signed by or on
behalf of the transferor and, unless the share 1s fully paid, by or on behalf of the
transferee An instrument of transfer need not be under seal

BOARD'S POWER TO REFUSE TO REGISTER CERTAIN TRANSFERS OF CERTIFICATED SHARES

The board may, In its absolute discretion, refuse to register the transfer of a certificated
share which i1s not fully paid, provided that the refusal does not prevent dealings in shares
in the Company from taking place on an open and proper basis

The board may also refuse to register any transfer If it 1s their opinion that such transfer
would or might (a) prejudice the nght of the Company or any subsidiary thereof to hold
any licence granted or to be granted to the Company or any such subsidiary from time to
time to provide any "relevant regulated television service" (as defined in section 13(1A) of
the Broadcasting Act} or (b) give nse fo or cause, directly or indirectly, a vanation to be
made to any such licence by Ofcom

SALE OF QUALIFYING SHARES

if, at any time, the directors become aware that a member holds Qualfying Shares as a
Qualifying Shareholder, the directors may, in their absolute discretion, sell or transfer (or
appoint any other person to sell or transfer) such Quaifying Shares on behalf of the
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relevant Qualfying Shareholder, at the best price reasonably obtainable for the time being
for such Qualfying Shares on the London Stock Exchange's market for listed securities
(or any other exchange on which the Company’s shares are listed, traded or quoted), to
any person or persons, and to distnbute the proceeds of the sale of such Qualfying
Shares (net of expenses) to the Qualifying Shareholder entitled thereto or as such
Qualifying Shareholder directs in wiing (any fraction of a penny which would otherwise
be payable being rounded down to the nearest penny If less than half a penny, and
rounded up if more than or equal to half a penny) and that any director (or any person
appointed by the directors) be and i1s hereby authonsed to execute an instrument of
transfer in respect of such Qualifying Shares on behalf of the relevant Qualifying
Shareholder and to do all such acts and things as the directors consider necessary or
expedient to effect the sale or transfer of such Qualifying Shares

Neither the Company nor any director or any person appointed by a director to sell or
transfer any Qualfying Shares pursuant to this Article including, without hmitation, the
Company’s officers, employees, advisers and agents, shall have any liability in connection
with the sale or transfer of Qualifying Shares held by a Qualifying Shareholder including,
without mitation, in relation to (1) his or her exercise of discretion as to whether or not to
sell or transfer such Qualifying Shares, (1) the timing of any such sale or transfer and the
manner In which such Qualfying Shares are sold or transferred, and () the price
obtained for the sale or transfer of such Qualifying Shares, provided that nothing in this
Article 33 shall exclude any hability that any such person may have for fraud or any other
matter that cannot be lawfully excluded

The Company may by ordinary resolutton determine that the defimitions of *Qualifying
Nominee Shareholder” and “Qualfying Registered Shareholder” shall take effect as if the
number of Ordinary Shares referred to therein 1s a number other than 175,000 and
following the passing of any such ordimary resolution, this Article shall take effect
accordingly

TRANSFERS OF CERTIFICATED SHARES
Invalid transfers of certificated shares

The board may also refuse ito register the transfer of a certificated share unless the
instrument of transfer

(a) Is lodged, duly stamped (if stampable), at the office or at another place appointed
by the board accompanied by the certificate for the share to which 1t relates and
such other evidence as the board may reascnably require 1o show the nght of the
transferor to make the transfer,

(b) is In respect of only one class of shares, and
{c) 1s In favour of not more than four transferees
Transfers by financial institutions

in the case of a transfer of a certificated share by a financial institution, the lodgement of a
share certficate will only be necessary if and to the extent that a certificate has been
Issued in respect of the share in question

NOTICE OF REFUSAL TO REGISTER

If the board refuses to register a transfer of a share, it shall send the transferee notice of
its refusal, together with reasons for that refusal, as soon as practicable and in any event,
within two months after the date on which the instrument of transfer was lodged with the
Company or the Operator-instruchon was recewed as the case may be
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SUSPENSION OF REGISTRATION

The registration of transfers of shares or of transfers of any class of shares may be
suspended at such times and for such periods (not exceeding 30 days in any year) as the
board may determine, except that the board may not suspend the registration of transfers
of any participating secunty without the consent of the Operator of the relevant system

NO FEE PAYABLE ON REGISTRATION

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

RETENTION OF TRANSFERS

The Company shall be enttled to retain an instrument of transfer which 1s registered, but
an instrument of transfer which the board refuses to register shall be returned to the
persen lodging it when notice of the refusal is given

TRANSMISSION OF SHARES

39

391

392

40

TRANSMISSION

If a member dies, the survivor or survivars where he was a joint holder, and his personal
representatives where he was a sole holder or the only survivor of joint holders, shall be
the only persons recognised by the Company as having any title to his interest Nothing in
these Articles shall release the estate of a deceased member (whether a sole or joint
holder} from any hability in respect of any share held by him

Elections permitted

A person becoming entitled by transmission to a share may, on production of any
evidence as to his entitlement properly required by the board, elect either to become the
holder of the share or to have another person nommated by him registered as the
transferee If he elects to become the holder he shall give notice to the Company to that
effect If he elects to have another person registered and the share i1s a certificated share,
he shall execute an instrument of transfer of the share to that person If he elects to have
himself or another person registered and the share 1s an uncertificated share, he shall
take any action the board may require (including without imitation the execution of any
document and the giving of any instruction by means of a relevant system) to enable
himself or that person to be registered as the holder of the share All the provisions of
these Articles relating to the transfer of shares apply to that notice or instrument of
transfer as i It were an instrument of transfer executed by the member and the death or
bankruptcy of the member or other event giving rnise to the transmission had not occurred

Elections required

The board may at any time give notice requinng any such person to elect either to be
registered himself or to transfer the share If the notice 1s not comphed with within 60
days, the board may after the expiry of that period withhold payment of all dividends or
other moneys payable in respect of the share unhl the requirements of the notice have
been complied with

RIGHTS OF PERSONS ENTITLED BY TRANSMISSION

A person becoming enhiled by transmission to a share shall, on producton of any
evidence as to his entitlement properly required by the board and subject to the
requirements of Article 39, have the same nights in relation to the share as he would have
had If he were the holder of the share, subject to Article 143 That person may give a
discharge for all dividends and other moneys payable in respect of the share, but he shall




141

411

412

413

41 4

-15-

not, before being registered as the holder of the share, be enttled in respect of it to
receive notice of, or to attend or vote at, any meeting of the Company or to receive notice
of or to attend or vote at any separate meeting of the holders of any class of shares in the
capital of the Company

CONVERSION QF SHARES INTO STOCK

The Company may, from time to time, by ordinary resolution of a general meeting, convert
all or any of its paid-up shares into stock and may from time to time, in ike manner, re-
convert any such stock into patd-up shares of any denomination

When any shares have been converted into stock, the several holders of such stock may
transfer their respective interests therein, or any part of such interests, in such manner as
the Company in general meeting shall direct, but in default of any such direction n the
same manner and subject to the same regulations as and subject to which the shares
from which the stock arose might previously to conversion have been transferred, or as
near thereto as circumstances will admit The board may, If they think fit, from time to time
fix the miumum amount of stock transferable, and restrict or forbud the transfer of
fractions of that mmimum, provided that the mmimum shall not exceed the nomnal
amount of the shares from which the stock arose, and may prescribe that stock 1s to be
divided and transferable in units of corresponding amount

The several holders of stock shall be entitled to participate in the dividends and profits of
the Company according to the amount of their respective interests in such stock, and
such interests shall, in proportion to the amount thereof, confer on the holders thereof
respectively the same privileges and advantages for the purpose of voting at meetings of
the Company and for other purposes as if they held the shares from which the stock
arose, but so that none of such privileges or advantages, except the participation in the
dividends, profits and assets of the Company, shall be conferred by any such
proporhionate part of stock as would not, If existing shares, have conferred such pnvilege
or advantage

All such provisions of these Articles as are applicable to paid up shares shall apply to
stock, and in all such provisions the words share and shareholder shall include stock and
stockholder

ALTERATION OF SHARE CAPITAL

42

43

ALTERATIONS BY ORDINARY RESOLUTION
The Company may by ordinary resolution

(@ increase Iits share capital by such sum to be divided into shares of such amount as
the resolution prescnbes,

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

(c) subject to the prowvisions of the Companies Acts, sub-divide its shares, or any of
them, into shares of smaller amount than 1s fixed by the Memorandum and the
resolution may determine that, as between the shares resulting from the sub-
division, any of them may have any preference or advantage as compared with the
others, and

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

NEW SHARES SUBJECT TO THESE ARTICLES
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All shares created by ordinary resolution pursuant to Article 42 shall be

(a) subject to all the provisions of these Articles including, without mitation, provisions
relating to payment of calls, hen, forfeiture, transfer and transmission, and

(b) unclassified, unless otherwise provided by these Articles, by the resolution creating
the shares or by the terms of allotment of the shares

FRACTIONS ARISING

Whenever any fractions arse as a result of a consolidation or sub-division of shares, the
board may, on behalf of the members who would otherwise be entitled thereto, deal with
the fractions as it thinks fit In particular, without hmitation, the board may in its absolute
discretion sell shares representing fractions to which any members would otherwise
become entitted to any person (including, subject to the provisions of the Companies
Acts, the Company) and distnbute the net proceeds of sale in due proportion among
those members or to any charity it chooses for any charitable or benevolent or other
purpose whatsoever Where the shares to be sold are held in certificated form the board
may authorise some person to execute an instrument of transfer of the shares to, or in
accordance with the directions of, the buyer Where the shares to be sold are held in
uncertificated form, the board may do all acts and things it considers necessary or
expedient to effect the transfer of the shares to, or in accordance with the directions of,
the buyer The buyer shall not be bound to see to the application of the purchase moneys
and his tile to the shares shall not be affected by any irregulanty in, or invahdity of, the
proceedings in relation to the sale

POWER TO REDUCE CAPITAL

Subject to the provisions of the Companies Acts, the Company may by special resolution
reduce its share capital, capital redemphion reserve and share premium account in any
way

POWER TO PURCHASE OWN SHARES

Subject to and in accordance with the provisions of the Companies Acts and without
prejudice to any relevant special nghts attached to any class of shares, the Company may
purchase any of its own shares of any class (including without imitation redeemable
shares) in any way and at any price (whether at par or above or below par) and may hold
such shares as treasury shares

POWERS OF THE BOARD IN RELATION TO UNISSUED SHARE CAPITAL
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The board may (pursuant to the authority given by the passing of the resolution to adopt
these Articles) consolidate and/or sub-divide and/or convert the authonsed but unissued
share capital existing as a consequence of purchases made pursuant to Article 46 and
cancellation into shares of any other class of share capital into which the authonsed share
captal of the Company 1s or may at that time be divided of a lke nominal amount (as
nearly as may be) as the shares of such class then in 1ssue or into unclassified shares
and pending any determination of the nghts to be attached to any such shares, they shall
be designated as unclassified shares

GENERAL MEETINGS

48

481

48 2

49

TYPES OF GENERAL MEETING
Annual general meetings

The Company must hold a general meeting as its annual general meeting within six
menths following the end of each financial year (in addition to any other meetings 1n that
year), unless it 1s permitted by the Companies Acts to exiend the period for holding its
annual general meeting The board must decide the time and place for each annual
general meeting

Other general meetings

The board may call a general meeting (other than an annual general meeting) whenever
and at such times and places as it shall determine On the requisition of members
pursuant to the provisions of the Companies Acts, the board shall promptly convene a
general meeting in accordance with the requirements of the Companies Acts If there are
nsufficient directors in the United Kingdom to call a general meeting any director of the
Company may call a general meeting, but where no director 1s willing or able to do so, any
two members of the Company may summon a meeting for the purpose of appointing one
or more directors

CLASS MEETINGS

All provisions of these Articles relating to general meetings of the Company shall, mutatis
mutandis, apply to every separate general meeting of the holders of any class of shares In
the capital of the Company, except that

(a) the members may not call and may not require the directors to call a separate
meeting of the holders of a class of shares,

(b) the necessary quorum shall be two persons holding or representing by proxy at
least one-third in nominal value of the 1ssued shares of the class (excluding any
shares of that class held as treasury shares) or, at any adjourned meeting of such
holders, one holder present in person or by proxy, whatever the amount of his
holding, who shall be deemed to constitute a meeting,

(c) any holder of shares of the class present in person or by proxy may demand a poll,
and

(d) each holder of shares of the class shall, on a poll, have one vote In respect of
every share of the class held by him
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NOTICE AND LOCCATION OF GENERAL MEETINGS

50

50 1

502

503

50 4

505

506

NOTICE OF GENERAL MEETINGS
Period of notice
At least
{a) 21 clear days' notice must be given for an annual general meeting, and

(b) 14 clear days' notice must be given for a general meeting other than an annual
general meeting

Recipients of notice

Subject to the provisions of these Articles and to any restnctions imposed on any shares,
the notice shall be given to all the members, to each of the directors and to the auditors

Contents of notice: general

The notice shall specify the tme and place of the meeting (including without imitation any
satellite meeting place arranged for the purposes of Article 50 1, which shall be identified
as such in the notice) and, in the case of special business, the general nature of that
business All business that 1s transacted at a general meeting, other than an annual
general meeting, shall be deemed special All business transacted at an annual general
meeting shall be deemed special except

(a) the declaration of dividends,

(b) the consideration and adoption of the accounts and balance sheet and the reports
of the directors and auditors and other documents required to be annexed to the
accounts,

(c) the election and re-election of directors,

(d) the appointment of auditors where special notice of the resclution for such
appointment 1s not required by the Companies Acts, and

(e) the determination of the remuneration of the auditors
Contents of notice: additional requirements

The notice shall specify whether the meeting 1s an annual general meeting or a general
meeting In the case of a meeting to pass a special resolution, the notice shall specify the
intention to propose the resclution as a special resolution and include the text of the
resolution The notice shall also specify with reasonable prominence that a member may
appomt one or (provided that each proxy is appointed to exercise the rnights attached to a
different share or shares held by him) more than one proxy, to exercise any or all of his
rights to attend and to speak and vote at the meeting instead of him

Article 50.8 arrangements

The notice shall nclude details of any arrangements made for the purpose of Article 50 8
(making clear that participation in those arrangements will not amount to attendance at
the meeting to which the notice relates)

General meetings at more than one place

The board may resolve to enable persons entitled to atiend a general meeting to do so by
simultaneous attendance and participation at a satellite meeting place anywhere in the
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world The members present in person or by proxy at satellite meeting places shall be
counted in the quorum for, and entitled to vote at, the general meeting in question, and
that meeting shall be duly constituted and its proceedings vahd if the chairman of the
general meeting 1s satisfied that adequate facilities are available throughout the general
meeting to ensure that members attending at all the meeting places are able to

(a) participate in the business for which the meeting has been convened,

(b) hear and see all persons who speak {(whether by the use of microphones,
loudspeakers, audio-visual communications equipment or otherwise) In the
principal meeting place and any satellite meeting place, and

(c) be heard and seen by all other persons so present in the same way

The chairman of the general meeting shall be present at, and the meeting shall be
deemed to take place at, the principal meeting place

Interruption or adjournment where facilities inadequate

If it appears to the chawrman of the general meeting that the faciities at the pnincipal
meeting place or any satellite meeting place have become inadequate for the purposes
referred to in Articie 50 6, then the chairman may, without the consent of the meeting,
interrupt or adjourn the general meeting All business conducted at that general meeting
up to the time of that adjournment shatl be vahid The provisions of Article 55 2 shall apply
to that adjournment

Other arrangements for viewing/hearning proceedings

The board may make arrangements for persons entitled to attend a general meeting or an
adjourned general meeting to be able to view and hear the proceedings of the general
meeting or adjourned general meeting and to speak at the meeting (whether by the use of
microphones, loudspeakers, audio-visual communications equipment or otherwise) by
attending at a venue anywhere in the world not being a satellite meeting place Those
attending at any such venue shall not be regarded as present at the general meeting or
adjourned genera! meeting and shall not be entitled to vote at the meeting or from that
venue The inability for any reason of any member present in person or by proxy at such a
venue to view or hear all or any of the proceedings of the meeting or to speak at the
meeting shall not in any way affect the valdity of the proceedings of the meeting

Controlling level of aftendance

The board may from time to time make any arrangements for controling the level of
attendance at any venue for which arrangements have been made pursuant to Article
50 8 (including without Imitation the 1ssue of tickets or the impositton of some other
means of selection) it in its absclute discretion considers appropnate, and may from time
to time change those arrangements If a member, pursuant to those arrangements, 1s not
entitied to attend in person or by proxy at a particular venue, he shall be entitled to attend
In person or by proxy at any other venue for which arrangements have been made
pursuant to Article 50 8 The entitiement of any member to be present at such venue In
person or by proxy shall be subject to any such arrangement then in force and stated by
the notice of meeting or adjourned meeting to apply to the meeting

Change n place and/or time of meeting

If, after the giving of notice of a general meeting but before the meeting 1s held, or after
the adjournment of a general meeting but before the adjourned meeting 1s held (whether
or not notice of the adjourned meeting 1s required), the board decides that it 1s
impracticable or unreasonable for a reason beyond its control to hold the meeting at the
declared place (or any of the declared places, in the case of a meeting to which Article
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50 6 apphes) and/or time, it may change the place (or any of the places, in the case of a
meeting to which Article 50 6 apples) and/or postpone the time at which the meeting 1s to
be held If such a decision 1s made, the board may then change the place (or any of the
places, in the case of a meeting to which Article 50 6 applies) and/or postpone the time
agam if it decides that it 1s reasonable to do so In either case

(a) no new notice of the meeting need be given, but the board shall, if practicable,
advertise the date, ime and place of the meeling in at least two newspapers
having a national circulation and shall make arrangements for notices of the
change of place and/or postponement to appear at the onginal place and/or at the
onginal tme, and

(b) notwithstanding Article 79, an instrument of proxy or, where applcable, an
electronic communication appointing a proxy in relation to the meeting may be
delivered at any time not less than 48 hours before any new time appointed for
holding the meeting

Meaning of participate

For the purposes of this Article 50, the night of a member to participate in the business of
any general meeting shall include without imitation the nght to speak, vote on a show of
hands, vote on a poll, be represented by a proxy and have access to all documents which
are required by the Companies Acts or these Articles to be made available at the meeting

Accidental omission to give notice

The accidental omission to give notice of a meeting, or to send any notffication where
required by the Companies Acts or these Articles In relation to the publication of a notice
of meeting on a website, or to send a form of proxy with a notice where required by these
Articles, to any person entitled to receive it, or the non-receipt of a notice of meeting or
form of proxy by that person, shall not invalidate the proceedings at that meeting

Security

The board and, at any general meeting, the chairman may make any arrangement and
impose any reqguirement or restriction it or he considers appropnate fo ensure the secunty
of a general meeting mncluding, without imitation, requirements for evidence of identity to
be produced by those attending the meeting, the searching of their personal property and
the restriction of items that may be taken into the meeting place The board and, at any
general meeting, the chairman are entitled to refuse entry to a person who refuses to
comply with these arrangements, requirements or restrictions

PROCEEDINGS AT GENERAL MEETINGS

51

52

QUORUM

No business may be transacted at a general meeting unless a quorum of members 1s
present, but the absence of a quorum does not prevent the appomtment of a chairman,
which 1s not treated as part of the business of a meeting Except as otherwise provided in
these Ariicles, two persons present, each of whom 1s a member or a proxy for a member
or a representative, appointed in accordance with Article 80, of a corporation which 1s a
member, 1s a quorum for all purposes, unless each such person 1s a proxy for the same
member or a representative for the same corporation (and neither of them 1s also present
at the meeting In his capacity as a different member or a properly appointed proxy or
representative for a different member)

IF QUORUM NOT PRESENT
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If such a quorum is not present within five minutes (or such longer time not exceeding 30
minutes as the chairman of the meeting may decide to wait) from the time appointed for
the meeting, or if dunng a meeting such a quorum ceases to be present, the meeting, I
convened on the requisition of members, shall be dissolved, and tn any other case shall
stand adjourned to such time and place as the chawrman of the meeting may determine
The adjourned meeting shall be dissolved if a quorum 1s not present within 15 minutes
after the time appointed for holding the meeting

CHAIRMAN

The chairman, if any, of the board or, tn his absence, any deputy chairman of the
Company or, in his absence, some other director nominated by the board, shalt preside
as chairman of the meeting If neither the chairman, deputy chairman nor such other
director (if any) 1s present within five minutes after the time appointed for holding the
meeting or 1s not willing to act as chairman, the directors present shall elect one of their
number to be charrman If there 1s only one director present and wiling to act, he shall be
chairman If no director 1s willing to act as chairman, or If no director 1s present within five
minutes after the time appointed for holding the meeting, the members present and
entitled to vote shall choose one of their number to be chairman

DIRECTORS ENTITLED TO SPEAK

A director shall, notwithstanding that he 1s not a member, be entitled to attend and speak
at any general meeting and at any separate meeting of the holders of any class of shares
in the capital of the Company

ADJOURNMENTS
Chairman's powers

The charman may, with the consent of a meeting at which a quorum 1s present (and shall
if so directed by the meeting), adjourn the meeting from time to time and from place to
place No business shall be transacted at an adjourned meeting other than business
which might properly have been transacted at the meeting had the adjournment not taken
place In addihon (and without prejudice to the charrman's power to adjourn a meeting
conferred by Article 50 7), the charman may adjourn the meeting to another time and
place without such consent if it appears to him that

(a) it 15 likely to be impracticable to held or continue that meeting because of the
number of members wishing to attend who are not present, or

(b) the unruly conduct of persons attending the meeting prevents or 1s likely to prevent
the orderly continuation of the business of the meeting, or

(c) an adjournment 1s otherwise necessary so that the business of the meeting may be
properly conducted

Adjournments. procedures

Any such adjournment may be for such ime and to such other place {or, in the case of a
meeting held at a pnncipal meeting place and a satelite meeting place, such other
places) as the chairman may, in his absolute discretion determine, notwithstanding that by
reason of such adjournment some members may be unable to be present at the
adjourned meeting Any such member may nevertheless execute a form of proxy for the
adjourned meeting which, if delivered by him to the chairman or the secretary, shall be
vahd even though it 1s given at less nohice than would otherwise be required by these
Articles When a meeting 1s adjourned for 30 days or more or for an indefinite penod, at
least seven clear days’ notice shall be given specifying the time and place (or places, In
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the case of a meeting to which Article 50 6 applies) of the adjourned meeting and the
general nature of the business to be transacted Otherwise it shall not be necessary to
give any notice of an adjournment or of the business to be transacted at an adjourned
meeting

AMENDMENTS TO RESOLUTIONS

if an amendment 1s proposed to any resolution under consideration but 1s in good faith
ruled out of order by the chairman, the proceedings on the substantive resolution shall not
be invakdated by any error m such ruling With the consent of the chairman, an
amendment may be withdrawn by its proposer before it 1s voted on No amendment to a
resolution duly proposed as a special resolution may be considered or voted on (other
than a mere clencal amendment to correct a patent error) No amendment to a resolution
duly proposed as an ordinary resolution may be considered or voted on (other than a
mere clencal amendment to correct a patent error) unless either (a) at least 48 hours
before the time appointed for holding the meeting or adjourned meeting at which the
ordinary resclution is o be considered, notice of the terms of the amendment and the
intention to move it has been lodged at the office, or received In an electronic
communication at such address (f any) for the time being notified by or on behalf of the
Company for that purpose, or (b) the charman in his absolute discretion dectdes that the
amendment may be considered and voted on

METHODS OF VOTING

A resolution put to the vote of a general meeting shall be decided on a show of hands
unless, before, or on the declaration of the result of, a vote on the show of hands or on
the withdrawal of any other demand for a poll, a poll I1s duly demanded Subject to the
provisions of the Companies Acts, a poll may be demanded by

(@) the charman of the meeting, or

(b) at least five members present in person or by proxy having the right to vote at the
meeting, or

(c) any member or members present in person or by proxy representing not less than
one-tenth of the total voting nghts of all the members having the rnight to vote at the
meeting (excluding any voting rights attached to any shares held as treasury
shares), or

{d) any member or members present in person or by proxy holding shares conferring a
nght to vote at the meeting being shares on which an aggregate sum has been
patd up equal to not less than one-tenth of the total sum paid up on all the shares
conferring that nght (excluding any shares held as treasury shares)

A demand by a person as proxy for a member shall be the same as a demand by the
member

DECLARATION OF RESULT

Unless a poll 1s duly demanded (and the demand is not withdrawn before the poll i1s taken)
a declaration by the chairman that a resolution has been carried or carried unanimously,
or by a particular majonty, or lost, or not carned by a particular majonty shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution

CHAIRMAN'S CASTING VOTE
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In the case of an equality of votes, whether on a show of hands or on a poll, the chairman
shall be entitled to a casting vote in addition to any other vote he may have

WITHDRAWAL OF DEMAND FOR POLL

The demand for a poll may be withdrawn before the poll 1s taken, but only with the
consent of the chairman A demand so withdrawn shall not be taken to have mvalidated
the result of a show of hands declared before the demand was made If the demand for a
poll 1s withdrawn, the chairman or any other member entitled may demand a poll

CONDUCT OF POLL

Subject to Article 60, a polt shall be taken as the chairman directs and he may, and shall if
required by the meeting, appoint scrutineers (who need not be members) and fix a time
and place for declaring the result of the poll The result of the poll shall be deemed to be
the resolution of the meeting at which the poll was demanded

WHEN POLL TO BE TAKEN

A poll demanded on the election of a charman or on a question of adjournment shall be
taken at the meeting at which 1t 1s demanded A poll demanded on any other question
shall be taken either at the meeting or at such time and place as the chairman directs not
being more than 30 days after the poll 1s demanded The demand for a poll shall not
prevent the continuance of a meeting for the transaction of any business other than the
question on which the poll was demanded If a poll 1Is demanded before the declaration of
the result of a show of hands and the demand is duly withdrawn, the meeting shall
continue as If the demand had not been made

NOTICE OF POLL

No notice need be given of a poll not taken at the meeting at which it t1s demanded iIf the
time and place at which it 1s to be taken are announced at the meeting in any other case
at least seven clear days' notice shall be given specifying the time and place at which the
poll 1s o be taken

EFFECTIVENESS OF SPECIAL RESOLUTIONS

Where for any purpose an ordinary resolution of the Company Is required, a special
resolution shall also be effective

RESOLUTIONS IN WRITING [ARTICLE DELETED]

VOTES OF MEMBERS

66

RIGHT TO VOTE

Subject to any nghts or restrictions as to voting attached to any shares by the terms on
which they were 1ssued or by or in accordance with the Companies Acts, the Articles or
otherwise

(a) on a vote on a resolution on a show of hands at a general meeting

(1) each member who (being an individual) 1s present in person or {(being a
corporation} 1s present by a duly authonsed representative has one vote,
and

(n each proxy present who has been properly appointed by a member who 15

entitled to vote on the resolution has one vote, and
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(b) on a vote on a resolutton on a poll taken at a general meeting each Member who
(being an individual) 1s present in person or by proxy or (being a corporation) 1s
present by a duly authorised representative or by proxy has one vote for each
share held by him

VOTES OF JOINT HOLDERS

In the case of joint holders of a share, the vote of the senior who tenders a vote, whether
in person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders For this purpose sentonty shall be determined by the order in which the names of
the holders stand i the register

MEMBER UNDER INCAPACITY

A member in respect of whom an order has been made by a court or official having
jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning mental
disorder may vote, whether cn a show of hands or on a poll, by his receiver, curator bonis
or other person authonsed for that purpose appomnted by that court or official That
recelver, curator bonis or other person may vote by proxy The nght to vote shall be
exercisable only if evidence satisfactory to the board of the authority of the person
claiming to exercise the nght to vote 1s received by the Company not iater than the last
time by which such appointments of proxy should have been received In order to be vahd
for use at the meeting, adjourned meeting or poll at which that person clatms to vote

CALLS IN ARREARS

No member shall be entitled to vote at a general meeting or at a separate meeting of the
holders of any class of shares in the capital of the Company, either in person or by proxy,
in respect of any share held by him unless all moneys presently payable by him in respect
of that share have been paid

SECTION 793 OF THE 2006 ACT: RESTRICTIONS IF IN DEFAULT

If at any time the board 1s satisfied that any member, or any other person appearing to be
interested in shares held by such member, has been duly served with a notice under
section 793 of the 2006 Act (a sectron 793 notice} and 1s in default for the prescribed
period 1n supplying to the Company the information thereby required, or, in purported
complance with such a notice, has made a statement which 1s false or inadequate in a
matenal particular, then the board may, In its absolute discretion at any time thereafter by
notice (a direction notice) to such member direct that

(@) in respect of the shares in relation to which the default occurred (the default
shares, which expression includes any shares issued after the date of the section
793 notice In respect of those shares) the member shall not be entitled to attend or
vote either perscnally or by proxy at a general meeting or at a separate meeting of
the holders of that class of shares or on a poll, and

(b) where the default shares represent at least %4 of one per cent in nominal value of
the 1ssued shares of their class (excluding any shares of that class held as treasury
shares), the direction notice may additionally direct that in respect of the default
shares

0] no payment shall be made by way of dmdend and no share shall be
allotted pursuant to Article 142,

() no transfer of any default share shall be registered unless
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(1) the member 13 not himself in default as regards supplying the
mformation requested and the transfer when presented for
registration s accompanied by a ceriificate by the member in such
form as the board may in its absolute discretion require to the
effect that after due and careful enquiry the member 1s satisfied
that no person in default as regards supplying such information 1s
interested in any of the shares the subject of the transfer, or

(2) the transfer 1s an approved transfer, or
{3) registration of the transfer 1s required by the Regulations
702 Copy of notice to interested persons

The Company shall send a copy of the direction notice to each other person appearing to
be interested In the default shares, but the fallure or omission by the Company to do so
shall not invalidate such notice

703 When restrictions cease to have effect

Any direction notice shall cease to have effect not more than seven days after the earler
of receipt by the Company of

{a) a notice of an approved transfer, but only in relation to the shares transferred, or

{b) all the mformation required by the relevant section 793 notice, in a form satisfactory
to the board

704 Board may cancel restrictions
The beard may at any time give notice cancelling a direction notice
705 Conversion of uncertificated shares

The Company may exercise any of its powers under Article 6 3 in respect of any default
share that 1s held in uncertificated form

71 PROVISIONS SUPPLEMENTARY TO ARTICLE 70
711  For the purposes of Article 70

(a} a person shall be treated as appeanng to be interested in any shares if the
member holding such shares has gwen to the Company a notification under
section 793 of the 2006 Act which either (1)) names such person as being so
interested or {n) fails to estabhish the identities of all those interested in the shares,
and (after taking into account the said notification and any other relevant section
793 notification) the Company knows or has reasonable cause to believe that the
person in question 1s or may be interested in the shares,

(b) the prescnbed period 1s 14 days from the date of service of the section 793 notice,
and

{c) a transfer of shares is an approved transfer If

(n it 1s a transfer of shares pursuant to an acceptance of a takeover offer
(within the meaning of section 974 of the 2006 Act), or

() the board I1s satisfied that the transfer 1s made pursuant to a sale of the
whole of the beneficial ownership of the shares the subject of the transfer
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to a party unconnected with the member and with any other person
appearing to be interested in the shares, or

() the transfer resuits from a sale made through a recognised investment
exchange as defined in the Financial Services and Markets Act 2000 or
any other stock exchange outside the United Kingdom on which the
Company's shares are normally traded

Section 794 of the 2006 Act

Nothing contained in Article 70 imits the power of the Company under section 794 of the
2006 Act

ERRORS IN VOTING

If any votes are counted which ought not to have been counted, or might have been
rejected, the error shall not viiate the result of the voting unless it s pointed out at the
same meeting, or at any adjournment of the meeting, and, in the opinicn of the chairman,
it 1s of sufficient magnitude to vitiate the result of the voting

OBJECTION TO VOTING

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting or poll at which the vote objected to i1s tendered Every vote not
disallowed at such meeting shall be vahd and every vote not counted which ought to have
been counted shall be disregarded Any objection made in due time shall be referred to
the chairman whose decision shall be final and conclusive

SUPPLEMENTARY PROVISIONS ON VOTING

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

PROXIES AND CORPORATE REPRESENTATIVES
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APPOINTMENT OF PROXY

A member may appoint another person as his proxy to exercise all or any of his nghts to
attend and to speak and vote at a general meeting of the Company.

The appointment of a proxy, whether by means of an instrument or contained in an
electronic communication (a "proxy notice"), shall be executed in such manner as may be
approved by or on behalf of the board from time to ime Sub)ject thereto, the appointment
of a proxy shall be in writing (unless the board determines otherwise) and executed by the
appointor or his aftorney or, if the appointor 1s a corporation, executed by a duly
authonsed officer, attorney or other authonsed person or under its common seal or In any
other manner authonsed by its conshitution

IDENTITY AND NUMBER OF PROXIES
A proxy need not be a member

A member holding more than one share may appoint more than one proxy In relation to
the same meeting, provided that each proxy 1s appointed to exercise the rights attached
to a different share or shares held by the appointing member

If more than one proxy 1s appointed, the proxy notice must specify the shares in respect of
which a proxy appointed in that proxy notice 1s entitled to act on behalf of the appointing
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member If the Company receives more than one appointment of a proxy in respect of the
same share or shares, the appointment received last revokes each earlier appointment
unless the Company decides that a different method for deciding which appointment or
appointments 15 vald 1s more appropnate The Company's decision as to which
appointment or appointments 1s valid 1s final

If more than one proxy 1s appointed by a member, a proxy appointed by that member
need not, if he votes, use his voles in the same way as another proxy appotnted by that
member

FORM OF PROXY

Proxy notices shall be in any usual form or in any other form which the board may
approve Subject thereto, the appointment of a proxy may be

(a) by means of an mnstrument, or

(b) contamned in an electronic communication, f the board so determines (but then
only in the type of electronic form that the board has determined)

The board must, while any of the Company's shares are admitted to the Official List, and
otherwise may, at the Company's expense, send to each member entilled to be sent
notice of a meeting and to vote at it, a form to appoint a proxy for use at a general
meeting

Delivery of a proxy notice shall not preclude a member from attending and voting in
person at the meeting or poll concerned However, If the member votes in person on a
resolution, then as regards that resolution, hus appointment of a proxy will not be vald
insofar as it relates to the exercise of voting nights attached to the same shares in respect
of which the member has voted 1n person

DELIVERY OF FORM OF PROXY

The proxy notice and any power of attorney or other written authonty under which 1t 1s
executed or an office or notanally certified copy or a copy certified in accordance with the
Powers of Attorney Act 1971 of such power or written authonty shall

(a) be delivered personally, by post or by electronic communication (subject to any
himitations, restrictions or conditions that the board may decide and the board may
require such evidence as they think appropriate to decide that the proxy
appomntment 15 effective) to the office or, as applicable, such other place within the
Umited Kingdom or, In the case of an electronic communication, address as 15
specified in the notice convening the meeting or any form of proxy or any invitation
to appomnt a proxy which i1s sent by the Company n relation to the meeting not less
than 48 hours before the time appomnted for holding the meeting or adjourned
meeting at which the person named in the instrument or electronic communication
proposes to vote, or

(b} in the case of a poll taken more than 48 hours after it 1s demanded, be delivered as
aforesaid after the poll has been demanded and not less than 24 hours before the
time appointed for the taking of the poll, or

(c) where the poll 1s not taken forthwith but 1s taken not more than 48 hours after it was
demanded, be delivered in hard copy form at the meeting at which the poll was
demanded to the chairman or to the secretary or to any director

The Company may specify {(in the notice convening the meeting or in the form to appoint
a proxy 1ssued by the Company or otherwise) the latest time before a particular meeting,
adjourned meeting or poll (as the case may be) by which a proxy notice must be recewed
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in order to be valid, and in calculating the 48 hour or 24 hour penods referred to in Article
78 1(a) and (b} for such purpose, the board ts entitled to take into account only hours that
fall n a working day, such that the latest tme before a particular meeting, adjoumed
meeting or poll (as the case may be} by which a proxy notice must be recewved in order to
be valid may be greater than 48 hours or 24 hours (as the case may be)

A proxy notice which 1s not delivered in any such manner shall be invalid No proxy notice
shall be vahd more than twelve months after the date stated in it as the date of its
execution The proceedings at a general meeting shall not be invalidated where an
electronic communication of proxy in respect of that meeting 1s delivered in a manner
permitted by the Articles, but because of a technical problem 1t cannot be read by the
recipient

Execution under authority

Where the appointment of a proxy 1s expressed to have been or purports to have been
executed by a person on behalf of the holder of a share

(a) the Company may treat the appointment as sufficient evidence of the authonty of
that person to execute the appointment on behalf of that holder,

(b) that holder shall, if requested by or on behalf of the Company at any time, send or
procure the sending of any wntten authonty under which the appointment has been
executed, or a copy of such authonty certified notanally or in some other way
approved by the board, to such address and by such time as may be specified in
the request and, If the request 1s not complied with 1n any respect, the appointment
may be treated as invald, and

(©) whether or not a request under this Article 78 4(b) has been made or complied
with, the Company may determine that it has insufficient evidence of the authonty
of that person to execute the appointment on behalf of that holder and may treat
the appointment as invalid

RIGHTS OF PROXY

A proxy notice shall be deemed to include the nght to demand, or join in demanding, a
poll and shall confer the further nght to speak at a meeting

The proxy notice shall also be deemed to confer authonty to vote on any amendment of a
resolution put to the meeting for which it 1s given as the proxy thinks fit The instrument of
proxy or electronic communication shall, unless it provides to the contrary, be vald for any
adjournment of the meeting as well as for the meeting to which it relates

CORPORATE REPRESENTATIVES

Any corporation or corporation scle which 1s a member of the Company (in this Article the
grantor) may (in the case of a corporation, by resolution of its directors or other governing
body or by authority to be given under seal or under the hand of an officer duly authonsed
by it) authonse such person or persons as it thinks fit to act (subject to the Companies
Acts) as Its representative at any meeting of the Company or at any separate meeting of
the holders of any class of shares A director, the secretary or other person authonsed for
the purpose by the secretary may require such person to produce a certified copy of the
resolution of authonsation or other authonty before permitting him to exercise his powers
The grantor shall for the purposes of these Articles be deemed to be present In person at
any such meeting If a person so authorised 1s present at it
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REVOCATION OF AUTHORITY

A vote given or poll demanded by proxy or by the duly authornsed representative of a
corporation shall be valld notwithstanding the previous determination of the authority of
the person voting or demanding a poll unless notice of the determination was recerved by
the Company nct later than the last time by which the instrument of proxy or electronic
communication appointing the proxy should have been received in order to be vald for
use at the meeting, adjourned meeting or poll (as the case may be) at which the proxy
purports to act To be vald, such notice of determination shall be either by means of an
instrument delivered to the office or to such other place within the United Kingdom as may
be specified by or on behalf of the Company or, If electronic communication was
permitted by the board for the appointment of the relevant proxy, contaned in an
electronic communication received at the address (if any) specified by or on behalf of the
Company both in accordance with Article 78 1(a), regardless of whether any relevant
proxy appointment was effected by means of an instrument or contained in an electronic
commumcation For the purpose of this Article, an electronic communicatton which
contains such notice of determination need not compnse wrnting if the board has
deterrmned that the electromc communication which contains the relevant proxy
appointment need not comprise writing

NUMBER, APPOINTMENT AND REMUNERATION OF DIRECTORS
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NUMBER OF DIRECTORS

Unless and until otherwise decided by the Company by ordinary resolution and subject to
the Companies Acts, the number of directors may not be less than two or more than
twenty

INCREASE OR REDUCTION IN PERMITTED NUMBER OF DIRECTORS
Without prejudice to Article 82, the Company may from time to time by ordinary resolution
(a) increase or reduce the number of directors, and

(b) appont a person to be a director to fill a casual vacancy or as an additional
director

SHARE QUALIFICATION OF DIRECTORS

Neither a director nor an alternate director 1s required to hold any shares as a qualfication
to being a director or alternate director

APPOINTMENT OF DIRECTOR TO FILL A CASUAL VACANCY

The board may from time to ime appoint a person to be a director to fill a casual vacancy
or as an additional director if in either case the total number of directors does not exceed
any maximum fixed in accordance with these Articles Subject to these Articles, a director
so appointed holds office until the next annual general meeting and then s eligible for re-
appointment

REMUNERATION OF DIRECTORS

The directors {other than a director holding an executive office pursuant te Article 111) are
entitled to remuneration by way of fees for therr services as directors  The total amount of
that remuneration may not exceed £1,000,000 in aggregate in each year or such higher
amount (if any) determined by the Company by ordinary resolution The remuneration is
to be divided amongst the directors in such proportions as the directors, by resolution,
agree and in default of agreement, equally The remuneration I1s deemed to accrue daily
The board and a director may agree that any remuneration payable to the director
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pursuant to this Article may consist (wholly or partly) of payments by way of pension
contributions or premums to secure pension benefits, whether pursuant to a pension
scheme or otherwise

REMUNERATION FOR SPECIAL OR ADDITIONAL SERVICES

A director appointed to an executive office or who serves on a committee or who devotes
special attention to the Company's business or who otherwise performs services which
the board decides are outside the scope of the ordinary duties of a director or who goes
or resides abroad in connection with the Company's business may be paid such extra
remuneration (whether by way of salary, commission or percentage of profits or
otherwise) in addiion to that payable to him under Article 86 or 113 as the board may
decide

EXPENSES

In addition to any remuneration payable under Articles 86 and 87, a director may be paid
such reasonable travelling, hotel and other expenses as he properly incurs in connection
with the discharge of his duties including, without Iimitation, attending or returning from
meetings of the board, commttees of the board or general meetings

RETIREMENT AND RE-ELECTION OF DIRECTORS

89
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91

92

a3

94

DIRECTORS TO RETIRE

At each annual general meeting all those directors who were elected or last re-elected at
or before the annual general meeting held in the third calendar year before the current
year shall retire A retinng director 1s eligible for re-election

RETIRING DIRECTOR TO HOLD OFFICE UNTIL DISSOLUTION OF MEETING

A director retirng at a general meeting retains office until the dissolution of that meeting
except if a resolution 1s passed to elect another person instead of the retinng director or a
resolution for his re-election 1s put to the meeting and lost

WHEN DIRECTOR DEEMED TO BE RE-ELECTED

If the Company does not fill the vacancy at the meeting at which a director retires by
rotation or otherwise, the retinng director shall, if willing to act, be deemed to have been
re-elected unless at the meeting it 1s resolved not to fill the vacancy or unless a resolution
for the re-election of the director 1s put to the meeting and lost

RE-ELECTION OF A RETIRING DIRECTOR

The Company at a general meeting may by ordinary resolution fill the vacancy caused by
a director retinng in accordance with these Articles by electing the retinng director or
(subject to the Companies Acts and these Articles) another person

EACH RE-ELECTION TO BE VOTED ON SEPARATELY

At a general meeting a motion for the electton or re-election of twe or more persons as
directors by a single resclution may only be made f a resolution that it 1s to be made has
first been agreed by the meeting without any vote being given against it

NOTICE REQUIRED OF AN INTENTION TO PROPOSE A NEW DIRECTOR

A person (other than a director retinng in accordance with Article 83 or a person
recommended by the board for election as a director) 1s only eligible for election as a
director at a general meeting if

]
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a member (not being the person) who I1s qualfied to be present and vote at the
meeting has not less than seven nor more than 42 days before the day appointed
for the meeting given the Company at the Office wntten notice of his intention to
propose the person for electton and written notice signed by the person and stating
his willingness to be elected, and

the notice signed by the person has not been withdrawn

DISQUALIFICATION AS A DIRECTOR

The office of a director shall be vacated if

(a)

(b)

(c)

(d)

(e)

)

he ceases to be a director by wvirtue of any prowisions of the Compames Acts or
these Articles or he becomes prohibited by law from being a director, or

he becomes bankrupt or makes any arrangement or composition with his creditors
generally or shall apply to the court for an intenm order under section 253 of the
Insolvency Act 1986 in connection with a voluntary arrangement under that Act, or

he i1s, or may be, suffering from mental disorder and either

)] he 1s admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotland, an application
for admission under the Mental Health (Scotland) Act 1984, or

() an order 1s made by a court having junsdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a recewer, curator bonis or other
person to exercise powers with respect to his property or affairs, or

he resigns his office by notice to the Company or, having been appaointed for a
fixed term, the term expires or his office as a director 1s vacated pursuant to
Article 89, or

he has been absent for more than six consecutive months without perrmission of
the board from meetings of the board held during that penod and his alternate
director (if any) has not attended n his place durnng that penod and the board
resolves that his office be vacated, or

he 1s requested to resign 1n wning by not less than two thirds of the other
directors In calculating the number of directors who are required to make such a
request to the director

)] an alternate director appointed by him acting in his capacity as such shall
be excluded, and

() a director and any alternate director appointed by him and acting in his
capacity as such shall constitute a single director for this purpose, so that
the signature of either shall be sufficient

POWER OF COMPANY TO REMOVE DIRECTOR

The Company may, without prejudice to the provisions of the Companies Acts, by special
resolution remove any director from office (notwithstanding any provision of these Articles
or of any agreement between the Company and such director, but without prejudice to
any claim he may have for damages for breach of any such agreement) No special notice
need be given, of any resolution to remove a director in accordance with this Article and
no director proposed to be removed In accordance with this Article has any special right to
protest against his removal The Company may by ordinary resolution appoint another
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person In place of a director removed from office in accordance with this Article  Any
person so appomnted shall, for the purpose of determining the time at which he or any
other director 1s to retire by rotation, be treated as If he had become a director on the day
on which the director in whose place he 1s appointed was last elected a director In
default of such appointment the vacancy ansing on the removal of a director from office
may be filled as a casual vacancy

ALTERNATE DIRECTORS

97
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100
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POWER TO APPOINT ALTERNATES

Any director (other than an alternate director) may appoint any other director, approved by
resolution of the board and willing to act, to be an alternate director and may remove from
office an alternate director so appointed by him

ALTERNATES ENTITLED TO RECEIVE NOTICE

An alternate director shall be entitled to receive notice of all meetings of the board and of
all meetings of committees of the board of which his appointor 1s a member, to attend and
vote at any such meeting at which his appointor 1s not personally present, and generally
to perform all the functions of his appointor (except as regards power to appoint an
alternate) as a director in his absence It shall not be necessary to give notice of such a
meeting to an alternate director who 15 absent from the United Kingdom

ALTERNATES REPRESENTING MORE THAN CONE DIRECTOR

A director or any other person may act as alternate director to represent more than one
director, and an alternate director shall be enfitled at meetings of the board or any
committee of the board to one vote for every director whom he represents (and who 1s not
present} in addition to his own vote (if any} as a director, but he shall count as only one for
the purpose of determiming whether a quorum is present

EXPENSES AND REMUNERATION OF ALTERNATES

An alternate director may be repaid by the Company such expenses as might properly
have been repaid to him if he had been a director but shall not be entitled to receive any
remuneration from the Company in respect of his services as an alternate director An
alternate director shall be entitled to be indemnified by the Company to the same extent
as If he were a director

TERMINATION OF APPOINTMENT
An alternate director shall cease to be an alternate director

(a) if his appointor ceases to be a director, but, if a director retires by rotation or
otherwise but 1s re-elected or deemed to have been re-elected at the meeting at
which he retires, any appointment of an alternate director made by him which was
in force iImmediately prior to hus retirement shall continue after his re-election, or

{b) on the happening of any event which, If he were a director, would cause him to
vacate his office as director, or

(c) if he resigns his office by notice to the Company
METHOD OF APPCINTMENT AND REVOCATION

Any appointment or removal of an alternate director shall be by notice to the Company
signed by the director making or revoking the appaintment and shall take effect in
accordance with the terms of the notice on receipt of such notice by the Company which
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shall, in the case of a notice contained in an instrument, be at the office or, in the case of
a notice contained in an electronic communication, be at such address (if any) for the time
being notified by or on behalf of the Company for that purpose

ALTERNATE NOT AN AGENT OF APPOINTOR

Except as otherwise expressly provided in these Arhicles, an alternate director shall be
deemed for all purposes to be a director Accordingly, except where the context
otherwise requires, a reference to a director shall be deemed to include a reference to an
alternate director An alternate director shall alone be responsible for his own acts and
defaults and he shall not be deemed to be the agent of the director appointing him

POWERS OF THE BOARD

104

105

BUSINESS TO BE MANAGED BY BOARD

Subject to the provisions of the Companies Acts, the Memorandum and these Articles and
to any directions given by special resolution, the business of the Company shall be
managed by the board which may pay all expenses incurred n forming and registering
the Company and may exercise all the powers of the Company, mncluding without
imitation the power to dispose of all or any part of the undertaking of the Company No
alteration of the Memorandum or Articles and no such direction shall invalidate any prior
act of the board which would have been valid if that alteration had not been made or that
direction had not been given The powers given by this Articie shall not be imited by any
special power given to the board by these Articles A meeting of the board at which a
quorum 1s present may exercise all powers exerctsable by the board

EXERCISE BY COMPANY OF VOTING RIGHTS

The board may exercise the voting power conferred by the shares in any body corporate
held or owned by the Company in such manner in all respects as it thinks fit {inctuding
without hmitation the exercise of that power in favour of any resolution appointing its
members or any of them directors of such body corporate, or voting or providing for the
payment of remuneration to the directors of such body corporate)

DELEGATION OF POWERS OF THE BOARD

106

107

DELEGATION OF POWERS TO A DIRECTOR

The board may confer on a director (including, without himitation, a director appointed to
the office of executive director or other executive office) any of its powers (cther than the
power to make calls or forfeit shares) on such terms and conditions and with such
restrictions as it decides, and either collaterally with, or to the exclusion of, its own
powers The board may from time to time revoke or vary all or any of those powers

COMMITTEES AND LOCAL BOARDS

The board may make any arrangement for the management of the Company's business,
in the United Kingdom or elsewhere, including, without imitation, the establishing of a
committee or local board for that purpose The board may appoint any person to be a
member of a committee or local board and may fix his remuneration The board may
delegate, with power to sub-delegate, 1o a committee or local board, any of its powers,
authonties and discretions except the power to make calls or forfeit shares The board
may authonse the members of a committee or local board to fill any vacancy In the
committee or local board and to act notwithstanding vacancies An appointment or
delegatton may be made on such terms and conditions as the board decides The board
may remove a person appointed to a committee or local board and may revoke or vary
any delegation
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APPOINTMENT OF ATTORNEYS, AGENTS AND REGISTRAR

The board may from time to time (by power of attorney or otherwise) appoint, whether in
the United Kingdom or elsewhere, a person or a fluctuating body of persons, whether
nominated directly or indirectly by the board, to be the attorney or agent of the board or
the Company The board may delegate to that attorney or agent any of its powers,
authonties and discretions for such purposes, for such period and on such terms and
conditions as it decides The board's power to delegate 1s effective in relation to its
powers, authorities and discretions generally and is not iimited by the fact that in certain
Articles, but not in others, express reference 1s made to particular powers, authonties or
discretions being exercised by the board or by a committee of the board The power of
attorney or other appointment may contain such provisions for the protection and
convenience of persons dealing with the attorney or agent as the board decides and may
authonse the attorney or agent to sub-delegate all or any of his powers, authortties or
discretions

The board may remove a person appointed under Articie 108 1 and may revoke or vary
the delegation

The board shall appoint a person to act as registrar of the Company's shares or
debentures on such terms as it decides and, if relevant, on such terms that are consistent
with the Regulations

OVERSEAS BRANCH REGISTER

The Company may exercise those powers conferred by the Statutes with regard to the
keeping of an Overseas Branch Register in any terntory permitted by the Statutes where
the Company transacts business Subject to the Statutes, the board may make and vary
regulations in connection with the keeping of that register

BORROWING POWERS

110

POWER TO BORROW

The board may exercise all the powers of the Company 1o borrow money, to guarantee, to
indemmfy, to mortgage or charge its undertaking, property, assets (present and future)
and uncalled capital, and to 1ssue debentures and other secunties whether outright or as
collateral secunty for any debt, habihty or obligation of the Company or of any third party

EXECUTIVE DIRECTORS

111

112

APPOINTMENT TO EXECUTIVE OFFICE

Subject to the provisions of the Companies Acts, the board may appoint cne or more of its
body to be the holder of any executive office (except that of auditor) in the Company and
may enter into an agreement or arrangement with any director for his employment by the
Company or for the provision by him of any services outside the scope of the ordinary
duties of a director Any such appointment, agreement or arrangement may be made on
such terms, including without Imitation terms as to remuneration, as the board
determmes The board may revoke or vary any such appointment but without prejudice to
any nights or clams which the person whose appointment 1s revoked or varied may have
against the Company because of the revocation or vanation

TERMINATION OF APPOINTMENT TO EXECUTIVE OFFICE

Any appointment of a director to an executive office shall terminate If he ceases to be a
director but without prejudice to any rnights or clams which he may have against the
Company by reason of such cessation A director appointed to an executive office shall
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not cease to be a director merely because his appointment to such executive office
terminates

EMOLUMENTS TO BE DETERMINED BY THE BOARD

The emoluments of any director holding executive office for his services as such shall be
determined by the board, and may be of any description, ncluding without himitation
adrmisston to, or continuance of, membership of any scheme (including any share
acquisition scheme) or fund instituted or established or financed or contributed to by the
Company for the provision of pensions, life assurance or other benefits for employees or
their dependants, or the payment of a pension or other benefits to him or his dependants
on or after retirement or death, apart from membership of any such scheme or fund

AUTHORISATION OF DIRECTORS' CONFLICTS OF INTEREST

For the purposes of section 175 of the 2006 Act (subject to that sectton coming into
force), the board may authorise any matter or situation proposed to it relating to or ansing
out of a situation in which a director (the “Relevant Director”™) has, or could have, a direct
or indirect interest that conflicts, or possibly may conflict, with the interests of the
Company and which would, if not so authonsed, nvolve a breach of duty by a director
under that section {a “Relevant Conflict Stuation™)

Any director (including the Relevant Director) may propose that a Relevant Conflict
Situation be authonsed by the board and any such proposal and authorisation shall be
effected in the same way that any other matter may be proposed to and resolved upon by
the board in accordance with the provisions of these Articles, save that the Relevant
Director and any other director with a simtlar interest

(a) may not be counted as participating at the meeting or part of the meeting at which
the authonsation 1s considered for the purposes of the quorum requirement,

(b) may not vote on the matter, and f the director in question or other interested
director does vote in contravention of this Article, his vote may not be counted In
determining whether the matter was agreed to, and

(c) may, if the other directors attending the meeting so decide, be excluded from the
meeting while the Relevant Conflict Situation 1s under consideration

Where the board authornises a Relevant Conflict Situation

(a) the board may make any such authonsation subject to any mits or conditions it
expressly imposes, but such authonsation 1s otherwise given to the fullest extent
permitted,

(b) any limits or conditions of the type referred to in Article 114 3(a) may be imposed at
the time of giving the authonty or may be made or varied at any time subseqguently
and may include

0] whether the Relevant Director may vote or be counted in the quorum at
any future board or other meeting at which the Relevant Conflict Situation
1s discussed, and

{n) the exclusion of the Relevant Director from all information and discussion
by the Company of the Relevant Conflict Situation, and

{c) the board may withdraw the authonty at any time

In authonsing a Relevant Conflict Situation, the board may decide that If a director obtains
or has obtained any information otherwise than as a director of the Company and n
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respect of which he owes a duty of confidentiality to another person, the director 1s under
no oblhgation to

(a) disclose any such information to the board or to any director or other officer or
employee of the Company, or

(b) use or apply any such information in performing his duties as a director

This Article 1s without prejudice to any equitable prninciple or rule of law which may excuse
the dwector from disclosing information, N circumstances where disclosure would
otherwise be required

114 5 For the purpose of these Articles, a conflict of interest includes a conflict of interest and
duty and a conflict of duties, and interest includes both direct and indirect interest

115  OTHER DIRECTOR'S INTERESTS

1151 Subject to the Compantes Acts, provided that he has declared the nature and extent of his
interest in accordance with Article 116 (to the extent that Article 116 requires a declaration
to be made), a director notwithstanding his office

{a) may be a party to, or otherwise directly or indirectly interested in, any transacton or
arrangement with the Company or in which the Company 1s otherwise interested,

(b) may act by himself or his firm 1n a professional capacity for the Company
(otherwise than as auditor) and he or his firm shall be entitied to remuneration for
professional services as if he were not a director, and

(c) may be a director or other officer of, or employed by, or a party tc any transaction
or arrangement with, or otherwise interested in, any body corporate promoted by
the Company or in which the Company I1s otherwise interested

116 DECLARATION OF INTEREST

116 1 To the extent that disclosure of an interest In a contract, transaction or arrangement of a
sort descnbed in Arlicle 115 1s required by the Companies Acts, the interested director
must declare the nature and extent of his interest to the other directors iIn a manner and at
such time or times as complies with the Companies Acts

116 2 Where declaration of an interest in a contract, transaction or arrangement of a sorl
described n Article 115 1s not required by the Companies Acts because it does not
constitute a proposed or existing contract, transaction or arrangement with, or entered
into by the Company

(&) the declaration must be made as soon as 15 reasonably practicable,
{b) may be made

)] at a meeting of the directors,

(n by a notice in wnting sent to the other directors, or

() by a general nolice given to the directors, to the effect that he

(1) has an interest (as member, officer, employee or otherwise) in a
specified body corporate or firm and 1s to be regarded as
interested In any transaction or arrangement that may, after the
date of notice, be made with that body corporate or firm (and
stating the nature and extent of the director's interest in the
specified body corporate or firm), or
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(2) 15 connected with a specified person (other than a body corporate
or firm} and 1s to be regarded as interested 1n any transaction or
arrangement that may, after the date of notice, be made with that
person (and stating the nature of his connection with the specified
person),

provided that the general notice 1s given at a meeting of the directors or
the director takes reasonable steps to secure that it 1s brought up and read
at the next meeting of the directors after it 1s given

116 3 A director need not declare an interest under Article 116 2

(a)
(b}

(c)

(d)

if it cannot reasonably be regarded as likely to give nise to a conflict of interest,

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

if, or to the extent that, the other directors are already aware of it (and for this
purpose the other directors are treated as aware of anything of which they ought
reasonably to be aware),

if, or to the extent that, it concerns terms of a service contract that have been or
are to be considered

0] by a meeting of the directors, or
() by a committee of the directors appointed for the purpose under these
Articles

117 EFFECT OF COMPLIANCE WITH THESE ARTICLES

117 1 The general duties which a director owes to the Company by virtue of sections 171 to 177
of the 2006 Act (or pending the coming into force of those sections of the 2006 Act, by
virtue of common law rules and equitable prninciples) will not be infringed by anything done
(or omitted to be done) by a director

(a)

(b)
(€)

In comphance with any hmits or condittons imposed by the board pursuant to article
114 3,

Iin accordance with article 114 4,

in comphance with any other requirements or guidance of the board made or
Issued from time to time relating to dealing with actual or potential conflicts of
interest or duty

117 2 A director 15 not, by reason of his office (or the fiduciary relattonship established by that
office), accountable to the Company for any remuneration, profits, or other benefits
denved by him

(@)

(b}

from any Relevant Conflict Situation authonsed in accordance with article 114
(subject Iin any such case to any imits or conditions imposed by the board), or

from any interest permitted under article 115,

and the acceptance of such remuneration, profits, or other benefits by a director will not
constitute a breach of that director's duty under section 176 of the 2006 Act {(or pending
the coming into force of that section of the 2006 Act, of the equivalent common law rules
and equitable pnnciples)
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117 3 A transaction or arrangement which

118

118 1

118 2

(a) 1s authonsed in accordance with article 114, or
{b) 1s permitted i accordance with article 115,

15 not liable to be avoided on the grounds of the director's interest or any benefit denving
from it

DIRECTORS’ POWER TO VOTE ON CONTRACTS IN WHICH THEY ARE INTERESTED

Except as otherwise provided in Article 118 2 a director shall not vote at a meeting of the
board or a committee of the board on any resolution of the board conceming a matter in
which he has an interest which (together with any interest of any person connected with
him) may reasonably be regarded as likely to gve nise to a conflict of interest The director
may not be counted in the quorum present on a resolution in respect of such a matter If
the director votes in contravention of this Article, his vote 1s not counted

Subject to the provisions of these Articles and the Companies Acts, a directer may vote at
a meeting of the board or a committee of the board {(and be counted in the quorum
present) on a resolution in respect of a contract, transaction or arrangement of a sort
descnibed in Article 115 where a Director's interest anses solely because of one or more
of the following matters

(a) his interest in shares or debentures or other securities of or otherwise in or through
the Company or any Subsidiary Undertaking of the Company,

(b) the giving of a guarantee, secunty or indemnity in respect of money lent or
obligations incurred by him or any other person at the request of or for the benefit
of, the Company or any of its Subsidiary Undertakings,

(c) the gwving of a guarantee, securty or indemnity In respect of a debt or obligation of
the Company or any of its Subsidiary Undertakings for which the director has
assumed responsibiity (in whole or part and whether alone or jointly with others)
under a guarantee or indemmty or by the giving of secunty,

(d} a contract, arrangement, transaction or proposal concerning an offer of shares,
debentures or other securities of the Company or any of its Subsidiary
Undenrtakings for subscnption or purchase, in which offer he i1s or may be entifled to
participate as a holder of secunties or in the underwnting or sub-underwriting of
which he 1s to participate,

(e) a contract, arrangement, transaction or proposal concerming any other body
corporate in which he or any person connected with him 1s interested, directly or
indirectly, and whether as an officer, shareholder, creditor or otherwise, if he and
any persons connected with him do not to his knowledge hold an interest (as that
term 1s (nterpreted for the purposes of part 22 Companies Act 2006) representing
one per cent or more of either any class of the equity share capital (excluding any
shares of that class held as treasury shares) of such body corporate (or any other
body corporate through which his interest 1s denved) or of the voting nghts
available to members of the relevant body corporate,

H any contract, arrangement, transaction or proposal in which he 1s interested by
virtue of his interest in shares or debentures or other secunties of the Company or
by reason of any other interest in or through the Company,

(9) any proposal concerning the adoption, modificaton or operation of a
superannuating fund or retirement benefits scheme which has been approved, or 1s
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subject to and conditional upon approval, by the Board of Inland Revenue for
taxation purposes,

(h) a contract, arrangement, transaction or proposal for the benefit of employees of the
Company or of any of its Subsidiary Undertakings which does not award him any
privilege or benefit not generally accorded to the employees to whom the
arrangement relates, and

n a contract, arrangement, transaction or proposal concerning any insurance which
the Company 1s empowered to purchase or maintain for, or for the benefit of, any
directors of the Company or for persons who include directors of the Company

Interests of connected person and alternate director

For the purposes of thus Article, an interest of a person who 1s, for any purpose of the
Companies Acts (excluding any statutory modificatton of the Companies Acts not in force
when this Article 1s adopted), connected with a director shall be treated as an interest of
the director and, Iin relation to an alternate director, an interest of his appomntor shall be
treated as an interest of the alternate director without prejudice to any interest which the
alternate director has otherwise For the purposes of this Article, an interest of which a
director has no knowledge and of which it is unreasonable to expect him to have
knowledge 15 not treated as an interest of his

Division of proposals

Where proposals are under consideration concerning the appointment (including without
hmitation fixing or varying the terms of appointment) of two or more directors to offices or
employments with the Company or any body corporate in which the Company 1s
interested, the proposals may be divided and considered in relation to each director
separately In such cases each of the directors concerned shall be entitled to vote In
respect of each resolution except that concerning his own appointment

Decision of chairman and final conclusion

if a question anses at a meeting of the board or of a committee of the board as to the
entitlement of a director to vote, the question may, before the conclusion of the meeting,
be referred to the chairman of the meeting and his rubng in relation to any director other
than himself shall be final and conclusive except in a case where the nature or extent of
the interests of the director concerned have not been farrly disciosed If any such question
anises In respect of the chairman of the meeting, it shall be decided by resolution of the
board (on which the charman shall not vote) and such resoluton will be final and
conclusive except in a case where the nature and extent of the interests of the chairman
have not been farrly disclosed

[NOT USED]
GRATUITIES, PENSIONS AND INSURANCE
Gratuities and pensions

The board may (by establishment of, or maintenance of, schemes or otherwise) provide
benefits, whether by the payment of gratuities or pensions or by insurance or otherwise,
for any past or present director or employee of the Company or any of its Subsidiary
Undertakings or any body corporate associated with, or any business acquired by, any of
them, and for any member of his family (including a spouse and a former spouse) or any
person who I1s or was dependent on him, and may (as well before as after he ceases to
hold such office or employment) contnbute to any fund and pay premwums for the
purchase or provision of any such benefit
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Insurance

Without prejudice to the provisions of Article 116, the board may exercise all the powers
of the Company to purchase and mamtam insurance for or for the benefit of any person
who 1S or was

(a) a director, officer, employee or auditor of the Company, or any hody which ts or
was the Holding Company or Subsidiary Undertaking of the Company, or in which
the Company or such Holding Company or Subsidiary Undertaking has or had any
interest (whether direct or indirect) or with which the Company or such Holding
Company or Subsidiary Undertaking I1s or was in any way allied or associated, or

(b} a trustee of any pension fund in which employees of the Company or any other
body referred to in Article 120 2(a) 1s or has been interested,

including without imitation insurance agamnst any labiity incurred by such person in
respect of any act or crmission 1n the actual or purported execution or discharge of his
duties or in the exercise or purported exercise of his powers or otherwise in relation to his
duties, powers or offices In relation to the relevant body or fund

Directors not liable to account

No director or former director shall be accountable to the Company or the members for
any benefit provided pursuant to this Article The receipt of any such benefit shall not
disqualify any person from being or becoming a director of the Company

SECTION 719 OF THE 1985 AcCT

Pursuant to section 719 of the 1985 Act, the board 1s hereby authonsed to make such
provision as may seem appropriate for the benefit of any persons employed or formerly
employed by the Company or any of its Subsidiary Undertakings in connection with the
cessatton or the transfer of the whole or part of the undertaking of the Company or any
Subsidiary Undertaking Any such provision shall be made by a resolution of the board in
accordance with section 719

PROCEEDINGS OF THE BOARD

122

CONVENING MEETINGS

Subject to the provisions of these Articles, the board may regulate its proceedings as it
thinks fit A director may, and the secretary at the request of a director shall, call a
meeting of the board Notice of a board meeting shall be deemed to be properly given to a
director i 1t 1s given to him personally or by word of mouth or sent in wniting to him at his
last known address or any other address given by him to the Company for this purpose,
or sent by means of an electronic communication to such address (if any) for the tme
bring notified by him or on his behalf to the Company for that purpose A director absent
or intending to be absent from the United Kingdom may request the board that notices of
board meetings shall during his absence be sent in wnting to him at an address given by
him to the Company for this purpose, or sent by means of an electronic communication to
such address (if any) for the time bnng notified by him or on hts behalf to the Company for
that purpose, but such notices need not be given any earlier than notices given to
directors not so absent and, ¥ no such request 1s made to the hoard, 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 No account is to be taken of directors absent from the
United Kingdom when considenng the adequacy of the penod of notice of the meeting
Questions ansing at a meeting shall be decided by a majonty of votes In the case of an
equalty of votes, the chairman shall have a second or casting vote Any electronic
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communication pursuant to this Article need not comprise wning f the board so
determines

QuOoRUM

Unless otherwise provided in these Articles of Association, the quorum 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 three (provided that if at any duly convened board meeting a quorum Is
not present within 30 munutes, the meeting shall be adjourned and reconvened not less
than 24 hours later) The quorum for the transaction of the business of the board at any
such reconvened meeting shall be any three directors A person who holds office only as
an alternate director shall, if his appointor 1s not present, be counted in the quorum  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 ho director objects

POWERS OF DIRECTORS IF NUMBER FALLS BELOW MINIMUM

The continuing directors or a sole continuing director may act notwithstanding any
vacancies in therr number, but, if the number of directors 1s less than the number fixed as
the quorum, the continuing directors or director may act only for the purpose of filing
vacancies or of caling a general meeting

CHAIRMAN AND DEPUTY CHAIRMAN

The chairman (if any) of the board or, in his absence, the deputy chairman (if any) or the
vice chairman (f any) shall preside as charman at 2 meeting of the board if there 1s no
chairman, deputy chairman or vice chairman, or If at a meeting none of them i1s present
within five minutes after the time appointed for holding the meeting, or iIf none of them 1s
wilbng to act as chairman, the directors present shall choose one of thewr number to act  If
only one director 1s present and he I1s willing to act, he shall preside as charman If no
director 1s present, or if none of the directors present 1s willing to act as chairman, the
members present and entitled to vote shall choose one of themselves to be charrman
The appointment of a chairman 1s not to be treated as part of the business of a meeting

VALIDITY OF ACTS OF THE BOARD

All acts done by a meeting of the board, or of a committee of the board, or by a person
acting as a director or alternate director, shall, notwithstanding that 1t be afterwards
discovered that there was a defect in the appointment of any director or any member of
the commuttee or alternate director or that any of them were disqualfied from holding
office, or had vacated office, or were not entitled to vote, be as valid as if every such
person had been duly appointed and was qualfied and had continued to be a director or,
as the case may be, an alternate director and had been entitled to vote

RESOLUTIONS IN WRITING

A resolution in wnting signed by all the directors entitled to vote at a meeting of the board
or of a committee of the board (not being less than the number of directors required to
form a quorum of the board) shall be as vahd and effectual as if it had been passed at a
meeting of the board or (as the case may be) a committee of the board duly convened
and held For this purpose

(a) a resolution may be by means of an instrument or contained in an electronic
communication sent to such address (if any) for the time being notfied by the
Company for that purpose,
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(b) a resolution may consist of several documents to the same effect each signed by
one or more directors or several electronic communications to the same effect
executed by one or more directors, or a combination of both,

(c) a resolution signed by an alternate director need not also be signed by his
appointor, and

(d) a resolution signed by a director who has appointed an alternate director need not
also be signed by the alternate director in that capacity

MEETINGS BY TELEPHONE, ETC

Without prejudice to the first sentence of Arlicle 122, a person entitled to be present at a
meeting of the board or of a commitiee of the board shall be deemed to be present for all
purposes If he 1s able (directly or by telephontc communication) to speak to and be heard
by all those present or deemed to be present simultaneously A director so deemed to be
present shall be entitled to vote and be counted in a quorum accordingly Such a meeting
shall be deemed to take place where 1t is convened to be held or (if no director 1s present
in that place) where the largest group of those participating 1s assembled, or, if there 1s no
such group, where the chairman of the meeting 1Is The word meeting n these Articles
shall be construed accordingly

SECRETARY
Appointment and removal of secretary

Subject to the provisions of the Companies Acts, the secretary shall be appointed by the
board for such term, at such remuneration and on such conditicns as it may think fit Any
secretary so appointed may he removed by the hoard, but without prejudice to any claim
for damages for breach of any contract of service between him and the Company The
directors may from time to time by resolution appoint an assistant or deputy secretary to
exercise the functions of the secretary

MINUTES
Minutes required to be kept
The board shall cause minutes to be made in books kept for the purpose of
(a) all appointments of officers made by the board, and

(b) all proceedings and meetings of the Company, the holders of any class of shares
in the capntal of the Company, the board and committees of the board, including
the names of the directors present at each such meeting

130 2 Conclusiveness of minutes

131

1311

Any such minutes, If purporting to be executed by the chairman of the meeting to which
they relate or of the meeting at which they are read, shall be sufficient evidence of the
proceedings at the meeting without any further proof of the facts stated in them

THE SEAL
Authonty required for execution of deed

The seal shall only be used by the authority of a resolution of the board The board may
determine who shall sign any instrument executed under the seal If they do not, it shall
be signed by at least one director and the secretary or some other person appointed on
their behalf by the director or by at least two directors Any document may be executed
under the seal by impressing the seal by mechamcal means or by printing the seal or a
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facsimile of it on the document or by applying the seal or a facsimile of it by any other
means to the document A document executed, with the authorty of a resolution of the
board, by a director and the secretary or by two directors and expressed (in whatever
form of words) to be executed by the Company has the same effect as if executed under
the seal For the purpose of the preceding sentence only, "secretary” shall have the
same meaning as in the Companies Acts and not the meaning given to 1t by Article 2

132  CERTIFICATES FOR SHARES AND DEBENTURES
The board may by resolution determine either generally or in any parlicular case that any
certificate for shares or debentures or representing any other form of secunty executed in
accordance with Article 14 may have any signature affixed to it by some mechanica! or
electromic means, or printed on 1t or, in the case of a certficate executed under the seal,
need not bear any signature

133  OFFICIAL SEAL FOR USE ABROAD
The Company may exercise the powers conferred by section 39 of the 1985 Act with
regard to having an official seal for use abroad

REGISTERS

134  OVERSEAS AND LOCAL REGISTERS
Subject to the provisions of the Companies Acts and the Regulations, the Company may
keep an overseas or local or other register in any place, and the board may make, amend
and revoke any regulations it thinks fit about the keeping of that register

135  AUTHENTICATION AND CERTIFICATION OF COPIES AND EXTRACTS

Any director or the secretary or any other person appointed by the board for the purpose
shall have power to authenticate and certify as true copies of and extracts from

(a) any document comprising or affecting the constitution of the Company,

(b) any resolulion passed by the Company, the holders of any class of shares in the
capital of the Company, the board or any committee of the board, and

(c) any book, record and document relating to the business of the Company (including
without limitation the accounts)

If certified in this way, a document purporting to be a copy of a resolution, or the minutes
or an extract from the minutes of a meeting of the Company, the holders of any class of
shares in the capital of the Company, the board or a committee of the board, whether I1n
physical form or electronic form, shall be conclusive evidence in favour of all persons
dealing with the Company in rehance on it of them that the resolution was duly passed or
that the minutes are, or the extract from the minutes 1s, a true and accurate record of
proceedings at a duly constituted meeting

DIVIDENDS

136

137

DECLARATION OF DIVIDENDS

Subject te the provisions of the Companies Acts, the Company may by ordinary resolution
declare dividends in accordance with the respective nghts of the members, but no
dividend shall exceed the amount recommended by the board

INTERIM DIVIDENDS
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Subject to the provisions of the Companies Acts, the board may pay interim dividends if it
appears to the board that they are justified by the profits of the Company available for
distnbution If the share capital 1s divided into different classes, the board may pay intenm
dividends on shares which confer deferred or non-preferred nghts with regard to dwvidend
as well as on shares which confer preferential nights with regard to dividend, but no
tntenm dividend shall be paid on shares carrying deferred or non-preferred rights i, at the
time of payment, any preferential dvidend is in arrears The board may also pay at
intervals settled by t any dividend payable at a fixed rate if it appears to the board that the
profits available for distribution justify the payment If the board acts in good faith it shall
not incur any hability to the holders of shares conferring preferred nghts for any loss they
may suffer by the lawful payment of an intenm dividend on any shares having deferred or
non-preferred nghts

138 DECLARATION AND PAYMENT OF DIVIDENDS IN DIFFERENT CURRENCIES

Dividends may be declared and paid in any currency or currenctes that the board shall
determine The board may also determine the exchange rate and the relevant date for
determining the value of the dividend in any currency

139 APPORTIONMENT OF DIVIDENDS

Except as otherwise provided by the nghts attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the dividend
Is paid, but no amount paid on a share in advance of the date on which a call 15 payable
shall be treated for the purposes of this Article as paid on the share All dividends shall be
apportioned and paid proportionately to the amounts paid up on the shares during any
portion or portions of the period in respect of which the dividend 1s paid, but, If any share
1s allotted or 1ssued on terms providing that it shall rank for dividend as from a particular
date, that share shall rank for dividend accordingly

140 DIVIDENDS IN SPECIE

A general meeting declanng a dividend may, on the recommendation of the board, by
ordinary resolution direct that it shall be satisfied wholly or partly by the distnibution of
assets, including without hmitation pasd up shares or debentures of another body
corporate The board may make any arrangements it thinks fit to settle any difficulty
anising In connection with the distnibution, including without Imitation

(a) the fixing of the value for distrnibution of any assets,

(b} the payment of cash to any member on the basis of that value in order to adjust the
nghts of members, and

(©) the vesting of any asset in a trustee
141  SCRIP DIVIDENDS
1411 Authorising resolution

The board may, If authonised by an ordinary resolution of the Company (the Resolution),
offer any holder of shares the nght to elect to receive shares, credited as fully paid,
instead of cash in respect of the whole (or some part, to be determined by the board) of
all or any dividend specified by the Resolution The offer shall be on the terms and
conditions and be made in the manner specified In Article 141 2 or, subject to those
provisions, specified in the Resolution

141 2 Scrip dividends: procedures
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The following provisions shall apply to the Resolution and any offer made pursuant to it
and Article 141 1

(a)

(b)

(c)

(d)

(e)

(®

(9)

The Resolution may specify a particular dividend, or may specify all or any
dividends declared within a specified period

Each holder of shares shall be entitled to that number of new shares as are
together as nearly as possible equal in value {o (but not greater than) the cash
ameunt (disregarding any tax credit) of the dividend that such holder elects to forgo
(each a new share) For this purpose, the value of each new share shall be

0] equal to the average quotation for the Company's Ordinary Shares, that
1, the average of the middle market quotations for those shares on the
London Stock Exchange, as derved from the Daily Official List, on the day
on which such shares are first quoted ex the relevant dividend and the four
subsequent dealing days, or

{n) calculated in any other manner specified by the Resolution,
but shall never be less than the par value of the new share

A certificate or report by the auditors as to the value of a new share n respect of
any dividend shall be conciusive evidence of that value

On or as soon as practicable after announcing that any dividend is to be declared
or recommended, the board, iIf it iIntends to offer an election In respect of that
dividend, shall also announce that intention i, after determining the basis of
allotment, the board decides to proceed with the offer, it shall notfy in writing the
holders of shares of the terms and conditicns of the nght of election offered to
them, specifying the procedure to be followed and place at which, and the latest
time by which, elections or notices amending cr terminating existing elections must
be lodged in order to be effective

The board shall not proceed with any election uniess the Company has sufficient
unissued shares authonsed for 1issue and sufficient reserves or funds that may be
appropnated to give effect to it after the basis of allotment 1s determined

The board may exclude from any offer any holders of shares where the board
believes the making of the offer to them would or might involve the contravention of
the laws of any territory or that for any other reason the offer should not be made to
them

The dividend (or that part of the dividend in respect of which a night of election has
been offered) shall not be payable in cash on shares in respect of which an
election has been made (the elected shares) and mnstead such number of new
shares shall be allotted to each holder of elected shares as is arnved at on the
basis stated in Article 141 2(b) For that purpose the board shall approprate out of
any amount for the time being standing to the credit of any reserve or fund
{ncluding without hmitation the profit and loss account), whether or not it I1s
avallable for distribution, a sum equal to the aggregate nominal amount of the new
shares to be allotted and apply it in paying up n full the appropnate number of new
shares for allotment and distribution to each holder of elected shares as i5 arrived
at on the basis stated in Article 141 2(b)

The new shares when allotted shall rank equally in all respects with the fully pad
shares of the same class then in 1ssue except that they shall not be entitled to
participate 1n the relevant dividend
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(h) No fraction of a share shall be allotted The board may make such provision as in
thinks fit for any fractional entittements including without imitation payment in cash
to holders in respect of their fractional enttlements, provision for the accrual,
retention or accumulation of ali or part of the benefit of fractional entitiements to or
by the Company or o or by or on behalf of any holder or the applcation of any
accrual, retention or accumulation to the allotment of fully pad shares to any
holder

(1) The board may do all acts and things it considers necessary or expedtent to give
effect to the allotment and 1ssue of any share pursuant to this Article or otherwise
in connection with any offer made pursuant to this Article and may authonse any
person, acting on behalf of the holders concerned, to enter into an agreement with
the Company providing for such allotment or 1ssue and incidental matters Any
agreement made under such authonty shall be effective and binding on all
concerned

0 The board may, at its discretion, amend, suspend or terminate any offer pursuant
to this Arhicle

142 PERMITTED DEDUCTIONS AND RETENTIONS

The board may deduct from any dividend or other moneys payable to any member In
respect of a share any moneys presently payable by him to the Company in respect of
that share Where a person s entitted by transmission to a share, the board may retain
any dwvidend payable in respect of that share until that person (or that person's
transferee) becomes the holder of that share

142 1 Procedure for payment to holders and others entitled
Any dividend or cther moneys payable in respect of a share may be paid
(a) In cash, or

(b) by cheque or warrant made payable to or to the order of the holder or person
entitled to payment, or

(c) by any direct debit, bank or other funds transfer system to the holder or person
entitled to payment or, if practicable, to a person designated in writing by the hotder
or person entitled to payment, or

(d) by any other method approved by the board and agreed (in such form as the
Company thinks appropriate) by the holder or person entitied to payment including
(without imitation) In respect of an uncertificated share by means of the relevant
system (subject to the facilities and requirements of the relevant system)

142 2 Joint entitlement

If two or more persons are registered as joint holders of any share, or are entitled by
transmission jointly to a share, the Company may

(a) pay any dividend or cther moneys payable in respect of the share to any one of
them and any one of them may give effectual receipt for that payment, and

(b} for the purposes of Article 142 1, rely in relaton to the share on the wntten
direction, designation or agreement of any one of them

142 3 Payment by post

A cheque or warrant may be sent by post to
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(a) where a share s held by a sole holder, the registered address of the holder of the
share, or

(b) if two or more persens are the holders, to the registered address of the person who
15 first named in the register, or

(c) if a person is entitled by transmission to the share, as If it were a notice to be gwen
under Article 155, or

(d) In any case, to such person and to such address as the person entitled to payment
may n writing direct

142 4 Discharge to Company and nisk

143

144

Payment of a cheque or warrant by the bank on which it was drawn or the transfer of
funds by the bank instructed to make the transfer or, in respect of an uncertficated share,
the making of payment in accordance with the faciities and requirements of the relevant
system (which, if the relevant system 1s CREST, shall be the creation of an assured
payment obligatton in respect of the dividend or other moneys payable in favour of the
settlement bank of the member or other person concerned) shall be a good discharge to
the Company Every cheque or warrant sent in accordance with these Articles shall be at
the nsk of the holder or person entilied The Company shall have no responsibility for any
sums lost or delayed in the course of payment by any other method used by the Company
In accordance with Article 142 1

INTEREST NOT PAYABLE

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

FORFEITURE OF UNCLAIMED DIVIDENDS

Any dividend which has remained unclaimed for 12 years from the date when it became
due for payment shall, if the board so resolves, be forfeited and cease to remain owing by
the Company The payment of any unclaimed dividend or other moneys payable in
respect of a share may (but need not) be paid by the Company into an account separate
from the Company's own account Such payment shall not constitute the Company a
trustee in respect of t The Company shall be entitled to cease sending dividend
warrants and cheques by post or otherwise to 2 member If those instruments have been
returned undelivered to, or left uncashed by, that member on an least two consecutive
occasions, or, following one such occasion, reasonable enquines have failed to establish
the member's new address The entitlement conferred on the Company by this Article In
respect of any member shall cease If the member clams a dividend or cashes a dividend
warrant or cheque

CAPITALISATION OF PROFITS AND RESERVES

145

POWER TO CAPITALISE
The board may with the authonty of an ordinary resolution of the Company

(a) subject to the provisions of this Article, resclve to capitalise any undistributed
profits of the Company not required for paying any preferential dividend (whether
or not they are availlable for distribution) or any sum standing to the credit of any
reserve or other fund, including without hmitation the Company’s share premium
account and capital redemption reserve, if any,

(b) appropriate the sum resolved to be capitalised to the members or any class of
members on the record date specified in the relevant resolution who would have
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been entitied to i1t if it were distributed by way of dividend and In the same
proportions,

apply that sum on their behalf either in or towards paying up the amounts, If any,
for the time being unpaid on any shares held by them respectively, or in paying up
in full unissued shares, debentures or other obligations of the Company of a
nominal amount equal to that sum but the share premium account, the capital
redemption reserve, and any profits which are not available for distnbution may, for
the purposes of this Article, only be applied in paying up unissued shares to be
allotted to members credited as fully paid,

allot the shares, debentures or other obligations credited as fully paid to those
members, or as they may direct, in those proportions, or partly in one way and
partly in the other,

where shares or debentures become, or would otherwise become, distnbutable
under this Article in fractions, make such provision as they think fit for any
fractional entitlements including without imitation authorising their sale and transfer
to any person, resolving that the distnbution be made as nearly as practicable n
the correct proportion but not exactly so, ignoring fractions altogether or resolving
that cash payments be made to any members in order to adjust the rights of all
parties,

authonse any person to enter into an agreement with the Company on behalf of all
the members concerned providing for either

n the allotment to the members respectively, credited as fully paid, of any
shares, debentures or other obligations to which they are entitled on the
capitalisation, or

() the payment up by the Company on behalf of the members of the
amounts, or any part of the amounts, remamning unpaid on therr existing
shares by the apphcation of their respective proportions of the sum
resolved to be capitalised,

and any agreement made under that authonty shall be binding on all such
members,

generally do all acts and things required to give effect to the ordinary resolution,
and

for the purposes of this Article, unless the relevant resolution provides otherwise, if
the Company holds treasury shares of the relevant class at the record date
specified in the relevant resolution, it shall be treated as if it were entitied to receive
the dividends in respect of those treasury shares which would otherwise have been
payable if those treasury shares had been held by a person other than the
Company

RECORD DATES

146

RECORD DATES FOR DIVIDENDS, ETC

Notwithstanding any other provision of these Articles, the Company or the board may

(@

fix any date as the record date for any dividend, distnbution, allotment or i1ssue,
which may be on or at any time before or after any date on which the dwvidend,
distnbution, allotment cr 1ssue 1s declared, paid or made,
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(b) for the purpose of determining which persons are entitled to attend and vote at a
general meeting of the Company, or a separate general meeting of the holders of
any class of shares in the capitali of the Company, and how many votes such
persons may cast, specify in the notice of meeting a time 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 If the Company 1s a participating i1ssuer
for the purpose of the Regulations, the time must be in accordance with what 1s
permitted by the Regulations Changes to the register after the time specified by
virtue of this Article 146(b) shall be disregarded in determining the nghts of any
person to attend or vote at the meeting, and

{(c) for the purpose of serving notices of general meetings of the Company, or separate
general meetings of the holders of any class of shares in the capital of the
Company, under the Articles, determine that persons entitted to recewve such
notices are those persons entered on the register at the close of business on a day
determined by the Company or the board If the Company is a participating 1ssuer
for the purposes of the Regulations, the determined day may not be further in
advance of the day that notices of the meeting are sent than i1s permitted by the
Regulations

ACCOUNTS
Rights to inspect records

No member shall (as such} have any night to nspect any accounting records or other
book or document of the Company except as conferred by statute or authorised by the
board or by ordinary resolution of the Company or order of a court of competent
junsdiction

Delivery of annual accounts

A copy of the Company's annual accounts, together with a copy of the directors® report for
that financial year and the auditors' report on those accounts shall, at least 21 clear days
before the date of the meeting at which copies of those documents are to be laid In
accordance with the provisions of the Companies Acts, be delivered in any manner
permitted by the Companies Acts and to the extent permitted by the Companies Acts, as
an electronic communication, to every member and to every holder of the Company's
debentures of whose address the Company I1s aware, and to every other person who Is
entitled to receive notice of meetings from the Company under the provisions of the
Compantes Acts or of these Arhicles or, in the case of joint holders of any share or
debenture, to one of the joint holders

Summary financial statements

The requirements of Article 147 2 shall be deemed satisfied In relation to any person by
sending to the person in any manner permitted by the Companies Acts, where permitted
by the Companies Acts and instead of such copies, a summary financial statement
denved from the Company's annual accounts and the directors’ report, which shall be in
the form and containing the information prescribed by the Companies Acts and any
regulations made under the Companies Acts

AupiT

Once at least in every year the accounts of the Company shall be examined, and the
correctness of the profit and loss account and balance sheet ascertained by the auditors

The auditors shall be appointed and ther dutes regulated in accordance with the
provisions of the Companies Acts
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NOTICES

149

150

WHEN NOTICE REQUIRED TO BE IN WRITING

Any notice to be given fo or by any person pursuant to these Articles shall be in wnting
except that a notice calling a meeting of the board need not be in writing

METHOD OF GIVING NOTICE BY THE COMPANY

Unless otherwise provided by these Articles, the Company may send, serve or deliver any
notice or other document pursuant to the Articles or otherwise on or to a member or any
other person, to any address and in any way by which (subject to the terms and
condiions set out in the 2006 Act) documents or information may be sent or supplied by a
company for the purposes of the 2006 Act (including, subject to comphance with the
conditions set out in the 20086 Act, by making them available on a website)

In the case of joint holders of a share, all notices or other documents shall be served on
or delivered to the joint holder whose name stands first in the register in respect of the
joint holding  Any notice or other document so served or delivered shall be deemed for all
purposes sufficlent service on or delivery to all the joint holders The Company shall, in
relation to documents or information to be sent or supphied to joint holders of a share, he
entitled to rely on the agreement or specification of any one of such joint holders and shall
not be required to seek the agreement or specification of all such joint holders

No member shall be entitled to have notices or other documents given to him by means of
electronic communication if the board deems it necessary or expedient to give him notice
by some other means authornsed by these Articles

Without prejudice to the generality of the foregoing, subject to the Companies Acts, a
member who has no registered address within the United Kingdom 1s not entitled to have
a document or other information sent or supplied to him by the Company, unless

(a) he has notfied the Company of an address in the United Kingdom at which
documents or information in hard copy form may be sent to him, or

(b) both of the following conditions are satisfied

()] the member has agreed with the Company that documents or information
of that kind may be sent to him by electromc means, and has notified the
Company of an address for that purpose and any other information that
the Company needs to use that means of communication effectively, and

{n) the board agrees to permit the use of electronic means to supply that type
of document or information to that member, which agreement the board
may In its absolute discretion withhold (including in circumstances in which
the board considers that the sending of the document or information to
such address using electronic means would or might infringe the laws of
any other junisdiction or cause legal or practical problems ansing in respect
of the laws of, or the requirements of a regulatory body or stock exchange
or other authority in, any territory)

Without prejudice to the generality of the foregoing, any notice of a general meeting of the
Company which 1s n fact given or purports to be given to such member who has no
registered address within the United Kingdom shall be ignored for the purpose of
determining the validity of the proceedings at such general meeting
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DEEMED RECEIPT OF NOTICE

A member present, either in persen or by proxy, at any meeting of the Company or of the
holders of any class of shares in the capital of the Company shall be deemed to have
received notice of the meetng and, where requisite, of the purposes for which In was
called

NOTICE TC PERSONS ENTITLED BY TRANSMISSION

A notice or other document may be served or delivered by the Company on or to the
person or persons entitled by transmission to a share by sending or delivering 1t In any
manner the Company may choose authonsed by these Articles for the service or delivery
of a notice or other document on or to a member, addressed to them by name, or by the
title of representative of the deceased, or trustee of the bankrupt or by any similar
description at the address, 1If any, in the United Kingdom or an electronic address supplied
for that purpose by the person or persons claming to be so entitled Until such an
address has been suppled, a notice or other document may be served or delivered in any
manner in which iIn might have been served or delivered If the death or bankruptcy or
other event giving rise to the transmission had not occurred

METHODS OF SENDING NOTICE TO THE COMPANY

Unless otherwise provided by these Articles, a member, or a person entited by
transmission fo a share, shall send any notice or other document pursuant to these
Articles to the Company by whichever of the following methods he may in his absolute
discretion determine

(a) by posting a notice or other document in hard copy form 1n a prepad envelope
addressed to the office or to another address specified by the Company for that
purpose, or

b) by leaving a notice or other document in hard copy form at the office or to another
address specified by the Company for that purpose, or

(©) in accordance with Article 153 2, by sending the notice or other document using
electronic communications to such address (if any) for the time being notified by or
on behalf of the Company for that purpose

153 2 Communication to the Company using electronic communications

(a) A member or another person may give the Company a document or information in
electronic form i

0] the Company has agreed, generally or specifically, that the document or
information may be sent or supplied in that form (and has not revoked that
agreement}, or

{1 the Company 15 deemed by a provision of the 2006 Act to have agreed
that the document or information may be sent or supphed in that form,

but then only in the type of electronic form that the Company has agreed to, or I1s deemed
by the 2006 Act to have agreed to

(b) Where the document or information s sent or suppled to the Company by
electronic means, 1t may only be sent or supplied to an address

N specified for the purpose by the Company, generally or specifically, or

{(n) deemed by a provision of the 2006 Act to have been so specified
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(c) Where the document or information 1s sent or supplied to the Company in
electronic form by hand or by post, it must be sent or supplied to the office or to
another address to which it could validly be sent pursuant to Article 153 1(a) if it
were in hard copy form

TERMS AND CONDITIONS FOR ELECTRONIC COMMUNICATIONS

The board may from time to time 1ssue, endorse or adopt terms and conditions relating to
the use of electronic communications for the sending of notices, other documents and
proxy appointments by the Company to members or persons entitled by transmission and
by members or persons entitled by transmission to the Company

TRANSFEREES ETC BOUND BY PRIOR NOTICE

Every person who becomes entitled to a share shall be bound by any notice in respect of
that share which, before his name s entered in the register, has been duly given to a
persan from whom he denves his title, provided that no person who becomes entitled by
transmission to a share shall be bound by any direction notice 1ssued under Article 70 1 to
a person from whom he dernves his title

WHEN NOTICES DEEMED SERVED BY THE COMPANY

A notice or other document {whether in hard copy or electronic form) sent by the
Company to a member by post shall be deemed to be given

(a) if sent by first class post or special delivery post from an address in the United
Kingdom to another address in the United Kingdom, or by a postal service similar
to first class post or special delivery post from an address in another country to
another address in that other country, on the day following that on which the
envelope containing it was posted,

(b) if sent by airmail from an address 1n the United Kingdom to an address outside the
United Kingdom, or from an address in another country to an address outside that
country (including without limitation an address in the United Kingdom), on the third
day following that on which the envelope containing it was posted, and

(c) in any other case, on the second day following that on which the envelope
containing 1t was posted

Proof that an envelope containing a notice or other document (whether in hard copy or
electronic form) was properly addressed, prepaid and posted shall be conclusive
evidence that the notice or document was given or sent, as applicable

A notice or other document (whether m hard copy or electronic form) which 1s not sent by
post or electronic means but 15 delivered by hand by the Company to a member in
accordance with these Articles is deemed o be given on the day it 1s delivered

A notice or other document sent by the Company to a member as an electronic
communication shall be deemed to be given by the Company to the member on the same
day as it 1s sent Such a notice or other document shall be deemed sent by the Company
to the member on that day notwithstanding that the Company becomes aware that the
member has failed to receive the relevant notice or other document for any reason and
notwithstanding that the Company subsequently sends a copy of such notice or other
document by post to the member

Proof that a notice or other document contained in an electronic communication was sent
In accordance with guidance issued by the Institute of Chartered Secretaries and
Admnistrators current at the date of adoption of these Articles, or, If the board so
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resolves, any subsequent guidance so issued, shall be conclusive evidence that the
notice or document was given or sent, as applicable

Where a document or information i1s sent or supplied by the Company to a member by
means of a website, it 1s deemed to be given

(a) when the matenal was first made available on the website, or

{b) if later, when the intended recipient was given (or, in accordance with this Article
156 6, 1s deemed to be given) notice of the fact that the document or information 1s
avallable on the website

NCTICE INCLUDES WEBSITE NOTIFICATION

Except when the subject or context otherwise requires, in Articles 150, 151, 152, 153,
154, 155 and 156, references to a notice or document include without hmitation
references to any notification required by the Companies Acts or these Articles in relation
to the publication of any notices or other documents on a website

MEMBER CEASING TO BE ENTITLED TO RECEIVE NOTICES

If on two consecutive occasions nobices or other documents have been sent through the
post to any member at his registered address or hts address for the service of notices and
have been returned undelivered, such member shall cease to be entitled to recewve
notices or other documents from the Company until he shall have supplied to the
Company In wnting a new registered address or address within the United Kingdom for
the service of notices

NOTICE DURING DISRUPTION OF SERVICES

If at any time the Company i1s unable effectively to convene a general meeting by notices
sent through the post in the United Kingdoem as a result of the suspension or curtailment
of postal services, notice of general meeting may be sufficiently given by advertisement in
the United Kingdom Any notice given by advertisement for the purpose of this Article
shall be adverised on the same date in at least one newspaper having a national
circulation  Such notice shall be deemed to have been served on all persons who are
entitled to have notice of meetings served on them at noon on the day when the
advertisement appears In any such case the Company shall send confirmatory coptes of
the notice by any method permitted under Article 150 If at least seven days before the
meeting the posting of notices to addresses throughout the United Kingdom again
becomes practicable

If at any time the Company 1s unable effectively to convene a general meeting by notices
sent by electronic communtcation as a result of general technical failure, notice of general
meeting may be sufficiently given by advertisement in the United Kingdom Any notice
given by advertisement for the purpose of this Article shall be advertised on the same
date in an least one newspaper having a naticnal circulation Such notice shall be
deemed to have been served on all persons who are entitled to have notice of meetings
served on them at noon on the day when the advertisement appears In any such case,
the Company shall send confirmatory copies of the notice by any method permitted under
Article 150, if at least seven days before the meeting the sending of notices by electronic
communication again becomes practicable

DESTRUCTION OF DOCUMENTS
Power of Company to destroy documents

The Company shall be entitled to destroy
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all instruments of transfer of shares which have been registered, and ail other
documents on the basis of which any entry 1s made in the register, at any time after
the expiration of six years from the date of registration,

all dividend mandates, vanations or cancellations of dividend mandates, and
notifications of change of address at any time after the expiration of two years from
the date of recording,

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

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

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

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

160 2 Presumption in relation to destroyed documents

It shall conclusively be presumed in favour of the Company that

(a)

(b}

(c)

(d)

(e)

(f)

(9

every entry in the register purporting to have been made on the basis of an
instrument of transfer or other document destroyed in accordance with Article
160 1 was duly and properly made,

every instrument of transfer destroyed in accordance with Article 160 1 was a vald
and effective instrument duly and properly registered,

every share certificate destroyed in accordance with Article 160 1 was a valid and
effective certificate duly and properly cancelled, and

every other document destroyed mn accordance with Article 160 1 was a valid and
effective document In accordance with its recorded particulars in the books or
records of the Company, but

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

hothing n this Article shall be construed as imposing on the Company any hability
in respect of the destruction of any document earlier than the time specified n
Article 160 1 or In any other circumstances which would not attach to the Company
in the absence of this Article, and

any reference in Article 160 to the destruction of any document includes a
reference to its disposal in any manner

161 UNTRACED SHAREHOLDERS

161 1 Power to dispose of shares of untraced shareholders

The Company shal! be entitled to sell, at the best price reasonably obtainable, the shares
of a member or the shares to which a person 1s entitled by transmission f

(@)

during the penod of 12 years before the date of the publicaton of the
advertisements referred to 1n Article 161 1(b) (or, If published on different dates,
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the first date) (the relevant period) at least three dividends in respect of the
shares in question have been declared and all dwvidend warrants and cheques
which have been sent in the manner authonsed by these Articles in respect of the
shares in question have remained uncashed,

(b) the Company shall as soon as practicable after expiry of the relevant penod have
inserted advertisements both in a national dally newspaper and m a newspaper
circulating in the area of the last known address of such member or other person
giving notice of its intention to seli the shares,

(c) dunng the relevant period and the penod of three months following the pubhcation
of the advertisements referred to in Article 161 1(b) {or, if published on different
dates, the first date) the Company has received no indication either of the
whereabouts or of the existence of such member or person, and

(d) if the shares are histed, notice has been given to relevant listing authonty of the
Company's intention to make such sale before the publicaton of the
advertisements

If dunng any 12 year penod referred to in Article 161 1(a) above further shares have been
1Issued in right of those held at the beginning of such penod or of any previously 1ssued
during such penod and all the other requirements of the Articles (other than the
requirements that they be In 1ssue for 12 years) have been satisfied in regard to the
further shares, the Company may also selt the further shares

1612 Transfer on sale
To give effect to any sale pursuant to Article 161 1, the board may

() where the shares are held in certificated form, authonse any person to execute an
instrument of transfer of the shares no, or In accordance with the directions of the
buyer, or

{b) where the shares are held in uncertificated form, do all acts and things 1t considers
necessary or expedient to effect the transfer of the shares to, or in accordance with
the directions of, the buyer

161 3 Effectiveness of transfer

An instrument of transfer executed by that person i accordance with Article 161 2(a)
shall be as effective as If it had been executed by the holder of, or person entitled by
transmission to, the shares An exercise by the Company of its powers in accordance
with Article 161 2(b} shall be as effective as if exercised by the registered holder of or
person entitled by transimission to the shares The transferee shall not be bound to see to
the application of the purchase money, and his title to the shares shall not be affected by
any irregularity in, or invahdity of, the proceedings in reference to the sale

161 4 Proceeds of sale

The net proceeds of sale shall belong to the Company which shall be obliged to account
to the former member or other person previously entitled for an amount equal to the
proceeds The Company shall enter the name of such former member or other person in
the books of the Company as a creditor for that amount In relation to the debt, no trust i1s
created and no interest 1s payable The Company shall not be required to account for any
money earned on the net proceeds of sale, which may be used in the Company's
business or invested in such a way as the board from time to time thinks fit

WINDING UP
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LIQUIDATOR MAY DISTRIBUTE IN SPECIE

If the Company 1s wound up, the iquidator may, with the sanction of a special resolution
of the Company and any other sanction required by the Insolvency Act 1986

(@) divide among the members In specie the whole or any part of the assets of the
Company and may, for that purpose, value any assets and determine how the
division shall be camed out as between the members or different classes of
members,

(b) vest the whole or any part of the assets in trustees for the benefit of the members,
and

(c) determine the scope and terms of those trusts,
but no member shall be compelled o accept any asset on which there 1s a hability
DISPOSAL OF ASSETS BY LIQUIDATORS

The power of sale of a hquidator shall include a power to sell wholly or partially for shares
or debentures or other obligations of another body corporate, either then already
constituted or about to be constituted for the purpose of carrying out the sale

INDEMNITY
INDEMNITY TO DIRECTORS AND OFFICERS

Subject to the prowvisions of the Companies Acts but without prejudice to any indemmty to
which a director may otherwise be entitled, the Company shall indemnify every director or
other officer of the Company out of the assets of the Company against any lhability
incurred by him for negligence, default, breach of duty or breach of trust in relation to the
affairs of the Company, and the Company shall be entitled (but not obliged) to indemnify a
director or other officer of an associated company of the Company out of the assets of the
Company against any hability incurred by him for negligence, default, breach of duty or
breach of trust in relation to the affairs of the company of which he 1s a director, including
(if he 1s a director of a company which 1s a trustee of an occupational pension scheme) In
connection with that company's activities as trustee of an occupational pension scheme
For the purposes of this Article no person appointed or employed by the Company as an
auditor 1s an officer This Article 164 shall be deemed not to prowide for, or enhtle any
person to, ndemmnification to the extent that it would cause this Article 164, or any element
of it, to be treated as void under the Companies Acts

EXCLUSIVE JURISDICTION OF COURTS OF ENGLAND AND WALES

Every member submits, with regard to all disputes between such member and the
Company, any of the directors or other officers or agents of the Company or its Substdiary
Undertakings (or any former directors or other officers or agents of the Company or its
Subsidiary Undertakings) in their capacity as such or any of its members (in thew capacity
as directors or other officers or agents of the Company or its Subsidiary Undertakings (or
any former directors or other officers or agents of the Company or s Subsidiary
Undertakings)), to the exclusive junsdiction of the courts of England and Wales and the
Company shall be entitled to enforce this submission to the exclusive junsdiction of the
courts of England and Wales for, or on behalf of, each such person
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166  THE BROADCASTING ACT
166 1 Relevant person for the purposes of the Broadcasting Act

In this Article words and expressions shall have the meanings ascnibed thereto in the
Broadcasting Act and unless the context otherwise requires

{a) licence shall mean a licence to provide Channel 3 or Channel 5 (as appropnate)
services under the Broadcasting Act and/or pursuant to section 214 of the
Communications Act 2003,

(b) person shalt include any natural person or legal entity and any body corporate or
uninceorporate,

(c) Relevant Interest means any interest {(which either alone or when taken with any
other interest or interests) in shares in the Company (including any interest
attributed by the directors pursuant to sub-paragraph (d) below) as a result of

which
()] the Company or any Subsidiary Undertaking thereof would become a
disqualified person In relation to any licence held by it (or awarded, but not
yet granted, to 1it) by virtue of Part 1l of Schedule 2 to the Broadcasting Act
or would contravene requirements imposed by or under Schedule 14 to
the Communtcations Act 2003,
(n) there would be any breach of, or fallure to comply with, any requirements

or condittons imposed by or under section 5 of the Broadcasting Act in
relation to any licence of the Company or any Subsidiary Undertaking
thereof to which those requirements apply by the Company or any
Subsidiary Undertaking thereof or any other person,

{m) Ofcom may refuse to grant or may revoke a licence to the Company or any
Subsidiary Undertaking thereof under the Broadcasting Act, or

{v) the Company or any Subsidiary Undertaking thereof would otherwise be
matenally adversely affected in relation to any hicence held by (or awarded,
but not yet granted, to} it,

(d) Relevant Person means any person who

() has a Relevant Interest unless in any such case Ofcom has given its
consent in writing to the Company, or any Subsidiary Undertaking thereof,
to the existence or continuance of the circumstance or circumstances
which caused (or would have caused If such consent had not been given)
the person to be or become a Relevant Person and

4] such consent has not been withdrawn, and

(2) there has not been any change in any circumstance which wouid
be relevant to Ofcom in considenng whether to withdraw its
consent, or

() Is determined by the directors, following consultation with Ofcom, to have
an interest Iin shares in the Company which may cause Ofcom to vary,
revoke, determine or refuse to award grant, renew or extend a licence {o
or of the Company or any Subsidiary Undertaking thereof Without
prejudice to the generality of the foregoing, for the purpose of determining,
whether any person 1s a Relevant Person the directors may attribute to




166 2

166 3

166 4

-58 -

such person and aggregate with the interests i 1ssued shares of such
person

(1) any Iinterests which such person would be required to disclose to
the Company in response to a service of notice by the Company
on such person under section 793 of the 2006 Act,

(2) any shares which are in the opimion of the directors the subject of
an agreement or arrangement (whether legally enforceable or not)
whereby such shares are to be voted in accordance with that
person's instructions (whether given by him directly or through any
other person}, and

3) any interest of any associate of such person or any person
controtled by or connected with such person,

(e) Relevant Shares means shares In the 1ssued capital of the Company compnsed In
the interest of a Relevant Person, and

H Required Disposal shall mean a disposal or disposals in accordance with the
provisions of this Article of such number of Relevant Shares as will have the result
that a Relevant Person will cease to be a Relevant Person and will not cause any
other person (being the transferee or a person interested for the purposes of this
Article in shares held by the transferee) to become, or continue to be, a Relevant
Person

The directors may at any time serve a notice upon any member of the Company requiring
him to furmsh them with any information (to the extent that information 15 required In
relation to a person other than such member, as far as such information hes within the
knowledge of such member), supported by a declaraton and by such other evidence (if
any) as the directors may require, for the purpose of determining whether such member
or any person who has an interest in shares held by such member s a Relevant Person
If such infermation and evidence I1s not furnished within a reasonable time (not being less
than 14 days) or the information and evidence provided 1s in the opinion of the directors
unsatisfactory for the purpose of so determining, the directors may serve upon such
member a further notice calling upon him, within 14 days after the service of such further
notice, to furnish the directors with such information and/or evidence or further information
and/or evidence as shall, in their opinion, enable them so to determine

If any person 1s determined by the directors to be a Relevant Person the Company may
serve wriften notice on the holder or holders of the Relevant Shares to the effect that such
holder, or a person who 15 interested n the shares held by such holder, has been
determined to be a Relevant Person and may call for a Required Disposal to be made
and for reasonable evidence of such a disposal to be supplied to the Company within 21
days of the date of the notice or such other period as the directers consider reasonable
and which they may extend The directors may withdraw any such notice if it appears to
them that there 1s no Relevant Person in relation to the shares concerned

If a notice served under Article 166 3 has not been complied with to the satisfaction of the
directors, the person or persons on whom such notice shall have been served shall be
deemed to have consttuted the directors their agents and the directors may, so far as
they are able, make a Required Disposal at the best price reasonably obtainable and shall
give written notice of such disposal to the person or persons on whom such notice was
served A Required Disposal by the directors shall be completed within 30 days after the
expiry of the period stated in such notice (or, iIf such penod has been extended, the expiry
of such extended period) provided that the directors shall not be obliged to make such a
Required Disposal duning any penod (a restricted period} when dealings by the directors
in the Company's shares are not permitted, or are in any way restricted, either by law or
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by regulations of the London Stock Exchange or UK Listing Authonty, but any Required
Disposal shall be completed within 30 days after the expiry of such restricted period If on
a Required Disposal being made by the directors, Relevant Shares are held by more than
one registered holder (treating joint holders of any Relevant Shares as a single holder)
the directors shall be entitled to sell such of the Relevant Shares as they shall in their
absolute discretion determine The directors shall not be required to give any reasons for
any action taken or determination made by them in accordance with this sub-paragraph

For the purpose of effecting any Required Disposal, the directors may authorise in wnting
any officer or employee of the Company to execute, complete and deliver any necessary
transfer in the name and on behalf of any registered holder and may enter the name of
the purchaser in the Register and i1ssue a new certificate to the purchaser The net
proceeds of such cisposal shall be received by the Company, whose recetpt shall be a
good discharge for the purchase money, and shall be paid (without any interest being
payable thereon) to any former registered holder upon surrender by him of any certificate
in respect of the shares sold and formerly held by him After the name of the purchaser
(or his nominee) has been entered in the Register, the validity of the proceedings shall not
be questioned by any person

A registered holder of a Relevant Share who has been made the subject of a Required
Disposal by a notice served under Articte 166 3, or a member of the Company who has
falled to comply with, or furmished information and evidence determined by the directors to
be unsatisfactory pursuant to, a notice served under Article 166 3, shall not, unless the
directors otherwise determine, be entitled to receive notice of or attend or vote at any
General Meeting of the Company or meeting of the holders of any class of shares until the
directors are satisfied that either

(a) the notice calling for a Required Disposal served under Article 166 3 has been
complied with or, If such notice has not been comphed with to the satsfaction of
the directors, a Required Disposal has been made by the directors under Article
166 3, or

(b) In the case of a member of the Company who has falled to comply with, or has
furnished information and evidence determined by the directors to be
unsatisfactory pursuant to, a notice served under Article 168 3, such member has
furnished information and evidence sahsfactory to the directors and 1s not a
Relevant Person




-60-

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4967001

The Registrar of Companies for England and Wales hereby certifies that
2232ND SINGLE MEMBER SHELF INVESTMENT COMPANY LIMITED

1s this day incorporated under the Companles Act 1885 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 18th November 2003
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
AND RE-REGISTRATION OF A PRIVATE COMPANY

AS A PUBLIC COMPANY

Company No. 4967001
The Registrar of Companies for England and Wales hereby certifies that
2232ND SINGLE MEMBER SHELF INVESTMENT COMPANY LIMITED
formerly registered as a private company having changed its name and
having this day been re-registered under the Companies Act 1985 as a
public limited company is now incorporated under the name of
ITVPLC
and that the company 1s imited.

Given at Companies House, London, the 3rd December 2003
<. Eveo

__SIMON EVANS
For The Registrar Of Companies
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