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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS

of

NEW PORTLAND PLC

Passed 6 November 2007

At an Extraordinary General Meeting of the Company duly convened and held on 6 November 2007,
the following Resclutions were duly passed, Resolution Nos 1 and 2 as Ordinary Resolutions and
Resolution Nos 3, 4, 5 and 6 as Special Resolutions

ORDINARY RESOLUTIONS

No.1 THAT the authorised share capital of the Company be increased from £50,000 to
£10,050,000 by the creation of 99,500,000 ordinary shares of 10p each ranking par
passu in all respects with the existing ordinary shares of 10p each n the capital of the
Company and of 50,000 redeemable preference shares of £1 (‘Redeemable

Preference Shares”) each having the nghts set out in Schedule 1

No 2 THAT, subject to the passing of Resolution 1 set out in this Notice, the Directors be
and they are hereby generally and uncondihonally authonsed in accordance with
section B0 Companies Act 1985 to exercise all the powers of the Company to allot

relevant secunties (within the meaning of the said section 80)

{a) up to an aggregate nominal amount of £50,000 for the purposes of the proposed
iIssue of 50,000 Redeemable Preference Shares,

(b) up to an aggregate nominal amount of £6,780,184 for the purposes of the
proposed 1ssue of 67,801,840 ordinary shares of 10p each as part of the
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(c)

“‘Demerger” (details of the Demerger being as set out in the draft circular
proposed to be sent to holders of the shares of Egdon Resources Plc, a copy of
which I1s submitted to the Meeting marked “A” (the “Circular®)), and

up to an aggregate norminal amount equal to £2,260,061 to such persons and on
such terms as the Directors think fit,

such authonty, unless previously revoked or vaned by the Company in general
meeting, to expire at the earlier of (1) the conclusion of the annual general
meeting of the Company to be held in 2008, and (1) 31 December 2008 {the
“‘Expiry Date"), save that the Company may before such expiry make an offer or
agreement which would or might require relevant secunties to be allotted after
such expiry and notwithstanding stich expiry the Directors may allot relevant
securities in pursuance of such offer or agreement References in this resolution
to the Companies Act 1985, or to sections of the Companies Act 1985, shall,
where the context requires and where appropriate, include references to the
Companies Act 2006 and any corresponding or similar sections of that Act, it
betng the intention that, to the extent permitted by law, the authonty contamed in
this resolution shall continue in full force and effect notwithstanding any repeal of
the Companies Act 1985 or any relevant part or section thereof

SPECIAL RESOLUTIONS

No.3

No.4
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THAT the prowvistons of the Memorandum of Association of the Company with respect

to its objects be altered by the deletion of sub-clauses 4(b) mclusive of clause 4{w)

therecf and the substitution therefor of the sub-clauses numbered A to UU inclusive

contained m Schedule 2

THAT, subject to the passing of Resolution 2 above

(a)

the Directors be and they are hereby empowered, pursuant to section 95
Companies Act 1985 to allot equity secunties (within the meaning of section 94
Companies Act 1985) for cash pursuant to the authonty given by Resolution 2
above as if secton 89(1) Companies Act 1985 did not apply to any such
allotment Such power

(1) expires on the Expiry Date, except that the Company may before such
expiry make an offer or agreement which would or might require equity
secunties to be allotted after such expiry and notwithstanding such expiry
the Directors may allot equity secunties in pursuance of such offer or
agreement References in this resolution to the Companies Act 1985, or
to sections of the Companies Act 1985, shall, where the context requires




No 5

No 6
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and where appropriate, include references to the Companies Act 2006
and any corresponding or ssmilar sections of that Act, it being the intention
that, to the extent permitted by law, the authonty contamned in this
resolution shall continue in full force and effect notwithstanding any repeal
of the Compamnies Act 1985 or any relevant part or section thereof, and

(b} n connection with an offer of such secunties by way of a nghts 1ssue or other
issue in favour of holders of Orcdhnary Shares in the Company where the equity
secunties respectively attnbutable to the interests of all such holders are
proportionate (as nearly as my be practicable) to ther respective holdings of
Ordinary Shares (but subject to such exclusions or other arrangements as the
Directors may deem necessary or expedient 1n relation to treasury shares,
fractional entitlements or any legal or practical prablems under the laws of, or
the requirements of any regulatory body or any stock exchange in, any terntory
or otherwise howsoever), and

(c) otherwise and pursuant to sub-paragraphs (a) and (b) above, up to an

aggregate nominal amount of EHG&QGL,‘ 013,027 W
1 !

THAT the regulations contained in the printed document submitted to the Meeting
marked “A” and for the purpose of identification signed by the Chairman thereof be and
the same are hereby approved and adopted as the Articles of Assccration of the
Company in subshtution for and to the exclusion of all existing Articles of Association
thereof

THAT subject to and conditional upon the scheme becoming effective, the name of the
Company be changed to “Portland Gas plc"

b

Chairman of the Meeting
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Schedule 1

Redeemable Preference Share Rights

The holders of Redeemable Preference Shares shall be entitted, in prionty to the holders of any
other class of share in the Company’s share capital, to receive out of the profits of the Company
avatlable for distnbution and resolved under the articles of association of the Company to be
distnbuted in respect of each financial year the of the Company a fixed preferential dividend (the
*Preference Dividend") at the rate of 0 00001 per cent per annum on the amount for the time
being paid up on each Redeemable Preference Share held by them respectively

The Preference Dividend shall accrue pro rata on the basis of a 365 day year and shall, to the
extent the Company has profits avatlable for distrnbution and has resolved do so under its
articles of assoctation, be payable annually th arrear on 31 December (or If such date s not a
business day on the next following business day) in each year in respect of the year ending on
that date The first such payment shall be made on 31 December 2007 in respect of the penod
from the date of 1ssue of the Redeemable Preference Shares concermned untl 31 December
2007 The Preference Dividend shall be paid to the holders of the Redeemable Preference
Shares whose names appear on the register two business days before the relevant dividend
payment date

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

Save as provided in paragraphs 1, 2 and 3 above, the holders of the Redeemable Preference
Shares shall not be entitled to any participation in the profits or assets of the Company

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

if at the date of notice of the meeting payment of any part of any Preference Dividend to that
holder I1s for whatever reason n arrear for more than six months, that holder shall be entitted to
attend, speak and vote on any resclution at such meeting or any adjournment of it, or
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if it 1s proposed at the meeting to consider any resolution approving the winding up of the
Company, holders of Redeemable Preference Shares shall be entitied to attend such a meeting
and to speak and vote only on such resolution or any motion for adjournment of the meeting
before such resolution 1s voted on, or

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

If entitled to vote at a general meeting of the Company, every holder of Redeemable Preference
Shares present in person or by proxy (or, being a corporation by a duly authonsed

representative} shall have one vote for every Redeemable Preference Share held by im

Notwithstanding the nghts of the holders of Redeemable Preference Shares under paragraph 5
above, the wniten consent of the holders of three-quarters in nominal value of the issued
Redeemable Preference Shares or the sanction of an extraordinary resclution passed at a

separate general meeting of the holders of the Redeemable Preference Shares i1s required

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

if any shares or securities are o be created, allotted or 1ssued by the Company which rank in
priornty to or equally with the Redeemable Preference Shares (or any nght to call for the
allotment or 1ssue of such shares or secunttes 15 to be granted by the Company)

All provisions of the Company's articles of associaton relating to general meetings of the
Company shall apply mutatis mutandis to every general meeting of the holders of the
Redeemable Preference Shares

Subject to the Compantes Act 1985 (as amended) (the “Act’), a holder of Redeemable
Preference Shares shall have the nght to redeem any such Redeemable Preference Shares
(provided that they are fully paid and that they represent the total number of Redeemable
Preference Shares held by that member) by giving to the Company six months’ written notice of
its intention to do so (the “Member's Redemption Notice”)

The Member's Redemption Notice must specify the number of Redeemable Preference Shares
to be redeemed, the amount payable on redemption and the time and date of redemption
(‘Member’s Redemption Date”), and must be delivered to the Company together with the share
certificates in respect of the Redeemable Preference Shares for cancellation by the Company
The Company shall pay to the registered holder of the Redeemable Preference Shares to be
redeemed the redemption money in respect of such Redeemable Preference Shares together
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with a sum equal to any arrear and accrual of the Preference Dividend (whether earned or

declared or not) and the Company shall be bound by the Member's Redemption Notice

Subject to the Act, the Company shall have the nght at any time to redeem any such
Redeemable Preference Shares (provided that they are fully pawd and that they represent the
total number of Redeemable Preference Shares held by that member) by giving to the registered
holder not less than one week's wniten notice of its intention to do so (the “Company’s

Redemption Notice™)

The Company's Redemption Notice must specify the number of Redeemable Preference Shares
to be redeemed, the amount payable on redemption and the time and date of redemption (the
“Company’s Redemption Date”) and the place at which

the share certificates in respect of the Redeemable Preference Shares must be delivered to the
Company for cancellation, and

the Company shall pay to the registered holders of the Redeemable Preference Shares to be
redeemed the redemption money In respect of such Redeemable Preference Shares together
with a sum equal to any arrear and accrual of the Preference Dividend (whether earned or
declared or not),

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

The Preference Dwvidend shall cease to accrue on any Redeemable Preference Shares to be
redeemed on the Member's Redempton Date or the Company's Redemption Date (as
appropriate)

if any holder of a Redeemable Preference Share to be redeemed fails or refuses to surrender
the share certificate {or indemnity) for such Redeemable Preference Share (or fails or refuses to
accept the redemption money payable in respect of it), the Company shall retain such money
and hold it on trust for such holder but without interest or further obligation whatever

No Redeemable Preference Share shall be redeemed otherwise than out of distnbutable profits
or the proceeds of a fresh 1ssue of shares made for the purposes of the redemption or out of
capital to the extent permitted by the Act

On redemption of any Redeemakble Preference Shares the directors may convert the authonsed
share capital created as a consequence of such redemption into shares of any other class of
share capital into which the authonsed share capital of the Company 1S or may at that time be
divided of a ke nominal amount {or as nearly as may be) as the shares of such class then 1n
Issue or mto unclassified shares of the same nominal amount as the Redeemable Preference
Shares
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Schedule 2
New Objects

to act as holding company and co-ordinating company of the group of
companies of which the Company 1s for the time being the holding
company,

to carry on any other trade or business whatever, which can in the
opinion of the Directors be advantageously carned on in connection with
or ancillary to any of the businesses of the Company,

to purchase, store, process, refine, manufacture and market
hydrocarbon gases, liquefied petroleum gas, petroleum condensate,
petroleum, hydrocarbons, o1l or gas, and all other minerals, and any and
all of the products thereof in the United Kingdom and n any cther parts
of the world, and/or to trade Iin contracts for the purchase and/or storage
and/or sale of hydrocarbons of all natures and for all dates, and/or to
carry on business as a general commercial company Iin any trade or
business whatsoever including, without prejudice to the generality of the
foregoing, to carry on the business of a holding company in all its
branches,

to purchase, take on lease, acquire permits, licences, concessions, and
rights upon or grants to, and to otherwise hold, own or otherwise acquire,
lease, license, sell, transfer or convey lands and properties containing or
beltleved to contain or capable of contaning or of being adapted to
contain petroleum, hydrocarbons, ol or gas, sulphur, coal, or other
minerals, elements, deposits and substances of all kinds including solids,
hquids and gases and to develop and exploit said lands, nghts and
Interests or any Interest i such lands or properties, to develop such
lands, nghts and interests by and to enter into and execute contracts for
the driling of wells and the installation of plants, machinery and
equipment, and to dispose of the products therefrom either as raw
products or otherwise, to refine and reduce said products, to prepare
said products for market and to manufacture from said products any and
all marketable commodities, and to take ol concessions from foreign
countnes, both onshore and offshore,

to search, prospect and explore for petroleum and other oils, gas,
minerals, metals, ores, coal, stone, timber and any other useful or
valuable elements substances or products, to drill for, remcve, produce,
acquire by purchase or otherwise, own, use, store, transport, refine,
distil, manufacture, process, prepare for market, sell and otherwise
dispase of petroleum and other oils, bitumens, bituminous substances,
minerals, and gases and all products, by-products and residual products
thereof or therefrom, to dnll, purchase, take, lease as lessee and
otherwise acquire, to own, use, mamtamn, develop, improve and operate,
and to sell, convey, mortgage, pledge, lease as lessor and otherwise
dispose of all, gas and other wells and any articles, matenals, machinery,
equipment, structures or property used therefore or in connection
therewith, and to engage in any trades, businesses and occupations
hecessary or convenient mn connecton with any busmess of the
corporation or incidental, related or contnbutory thereto, to acquire, own,
mamtain, develop, improve, manage, work and operate mines, pits,
quarnes, collenes, tmberlands, and properties of all kinds, and any
articles, matenals, machinery, equipment and property used therefore or
in connection therewth,
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to bulld, purchase, take, lease as lessee or otherwise acquire, to own,
use, mamntam, improve and operate, and to sell, convey, mortgage,
pledge, lease as lessor and otherwise dispose of or encumber, wells,
refinenes, stations, tanks, tank cars, pipe lines, gas mains, conduts,
equipment, faciites and properties of all kinds for manufactunng,
treating, processing, preparing, concentrating, disbling, punfying,
generating, producing, using, storing, handhng, transporting, distnbuting
and m any manner dealing in and with, petroleum and other olls, gas and
other volatile substances, vegetable substances, minerals, asphalt,
bitumen and bituminous substances and other similar products of every
kind and character for any and all purposes whatsoever,

to mine, produce, purchase, acquire, own, prepare for market, sell and
otherwise dispose of minerals, metals, ores and any other useful or
valuable substances, deposits or products,

to manufacture, separate, reduce, smelt, refine, concentrate, treat,
convert, woark and produce metals of all kinds, to manufacture, produce,
acquire, own, prepare for market, sell, dispose of and deal in metals,
alloys, metal products, ores, minerals, stone, coal, wood, petroleum,
gages, and the products or by-products thereof, and to establish, build,
acquire, own equitp, mamntain, mprove, repar, and operate milis,
factonies, furnaces, converters, smelters, shops, laboratories, offices,
bulldings, structures and works of all kinds suitable, necessary or
convenient to any of the purposes of the corporation,

act as the holding and co-ordinating company of the group of companies
of which the Company 1s for the time being the holding company,

to subscribe for, purchase or otherwise acquire, take, hold, or sell on
such terms and conditions as may be thought fit, any shares or stock,
bonds, debentures or debenture stock or other secunties or obligations
of any company or association or any supreme, munictpal, local or other
authonty, whether in Great Britain or any overseas country or place,

to arrange some or alf the investments of the Company in convenient or
selected units or groups and to sell or otherwise turn to account any
interest or interests in any such umis or groups upon such terms and
conditions as shall be thought fit, to enter into, execute and carry tnto
effect any trust deed, or trust deeds, either revocable or irrevocable and
to arrange and do all acts, deeds and things necessary or convenient for
rendering any certificates or other documents of title issued by the
Company marketable on any stock exchange and obtaining official
quotations therefore,

to camry on business as bankers, financiers, mortgage and finance
brokers, insurance brokers, estate agents and generally to undertake
and execute agency and commission work,

to carry on business as general merchants and mercantile agents,
contfractors, manufacturers of and merchants and dealers in any and
every kind of article of any description and matenal, merchants and
dealers in raw matenal of every kind, haulage and transport contractors,
warehousemen, wharfingers, ship and barge owners, ship agents and
any other trade or business whatsoever which can in the opinton of the
Directors be advantageously carned on by the Company in connection
with or as ancillary to any of the above businesses or the general
business of the Company,
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to carry on all or any of the businesses of manufacturers, mercantle and
other agents, factors, distnbutors, shippers, importers, exporters,
consignors, buyers and sellers (wholesale and retall), charterers,
shipowners, warehousemen, merchants, bulders, developers of and
dealers in commodities, merchandise, goods and articles of all kinds
whether manufactured in whole or in part or whether grown, cultivated,
taken, processed or produced In any part of the world, to deal In
commodiies of all kinds which can conveniently be dealt with n
connechion with any of the aforesad businesses or which may be
required by customers or for persons dealing with the Company, to carry
on and execute all kinds of commercial, trading, financial and other
operations, and generally to carry on any other trade or business
whatsoever which may seem to the Directors capable of being carned on
advantageously In connection with the above businesses, or calculated
directly or indirectly to enhance the value or facilitate the realisation of
any of the Company's property or nghts,

to purchase or otherwise acquire, dispose of, protect, extend and renew
any patents, registered designs, trade marks, and service marks
(whether registered or not) copyright, design right or any similar property
nghts ncluding those subsisting in Inventions, designs, drawings,
performances, computer programs, semi-conductor topographies,
confidential Information, business names, goodwill and the style of
presentation of goods or services and apphcations for protection thereof
which may seem to the Company capable of being used for any of the
purposes of the Company, or the acquisition of which may seem
calculated directly or indirectly to benefit the Company and to use,
exercise, develop, receive or grant licences In respect of or otherwise
turn to account any of the same for any purpese whatsoever, whether
manufacturing or otherwise, which the Company may think calculated
directly or indirectly to achieve these objects,

to purchase, take on lease or in exchange, hire or otherwise acquire and
hold for any estate or interest any lands, builldings, easements, nghts,
pnvileges, concessions, patents, patent nghts, hcences, secret
processes, machinery, plant, stock-in-trade, and any real or personal
property of any kind necessary or comverient for the purposes of or in
connection with the Company's business or any branch or department
thereof,

to erect, construct, lay down, enlarge, alter and maintain any roads,
rallways, tramways, sidings, bridges, reservoirs, shops, stores, factones,
builldings, works, plant and machinery necessary or convenient for the
Company's business, and to contnbule to or subsidise the erection,
construction and maintenance of any of the above,

to borrow or raise or secure the payment of money for the purposes of or
in connectton with the Company's business, and for the purposes of or In
connection with the borrowang or raising of money by the Company to
become a member of any building society,

to mortgage and charge the undertaking and all or any of the real and
personal property and assets, present or future, and all or any of the
uncalled capital for the time being of the Company and to issue at par or
at a premium or discount, and for such consideration and with and
subject to such nghts, powers, pnvileges and conditons as may be
thought fit, debentures or debenture stock, ether permanent or
redeemable or repayable, and collaterally or further to secure any
secunties of the Company by a trust deed or other assurances,
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to 1ssue and deposit any secunties which the Company has power to
Issue by way of mortgage, and also by way of secunty for the
performance of any contracts or obligatons of the Company or of its
customers or other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company 15
interested, whether directly or indirectly,

to recetve money on deposit or loan upon such terms as the Company
may approve, and to guarantee the oblhgatons and confracts of
custormers and others,

to lend money to any company, firm or person and to give all kinds of
indemnities and take on obhgations of every kind and either with or
without the Company receving any consideration or advantage, direct or
indirect, for giving any such guarantee, to guarantee either by personal
covenant or by mortgaging or charging ail or any part of the undertaking
property and assets present and future and uncalled capital of the
Company or by both such metheds, the performance of the obligations
and the payment of the capital or principal (together with any premium)
of and dividends or interest on any debenture stocks, shares or other
secunties of any company, firm or person and in particular (but without
hmiting the generality of the foregotng) any company which s for the time
being the Company's holding or subsidiary company as defined by
Section 736 of the Companies Act 1985 or otherwise associated with the
Company in business and whether or not this Company receives directly
or indirectly any consideration or advantage therefrom,

to enter into, carry on and participate n financial transactions and
dealings and operations of all descnptions and undertake any steps
which may be considered expedient for carrying into effect such
transactions, dealings and operations including, without prejudice to the
generalty of the foregoing, borrowing and lending money and enterning
into contracts and arrangements of all kinds,

to establish and maintain or procure the estabhshment and maintenance
of any non-contrnibutory or contnbutory pension or superannuation funds
for the benefit of, and give or procure the giving of donations, gratuities,
pensions, allowances, or emoluments to any persons who are or were at
any time in the employment or service of the Company, or of any
company which 1s for the tme being the Company's holding or subsidiary
company as defined by Sechion 736 of the Companmies Act 1985 or
otherwise associated with the Company in business or who are or were
at the time directors or officers of the Company or of any such other
company as aforesaid, and the wives, widows, families and dependants
of any such persons, and also to establish and subsidise or subscnbe to
any institutions, associations, clubs or fund calculated to be for the
benefit of or to advance the interests and well-being of the Company or
of any such other company as aforesaid, or of any such persons as
aforesaid, and to make payments for or towards the insurance of any
such persons as aforesaid, and to subscnbe or guarantee money for
chantable or benevolent objects or for any exhibihon or for any public,
general or useful object, and to establish, set up, support and maintain
share purchase schemes or profit-shanng schemes for the benefit of any
employees of the Company or of any company which 1s for the time
being the Company's helding or subsidiary company as defined by
Section 736 of the Companies Act 1985 and to do any of the matters
aforesaid, either alone or in conjunction with any such other company as
aforesaid,

to draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instrurments,
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to invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or upon such Investments or
secunttes and in any such manner as may from time to tme be
determined,

AA to pay for any property or nghts acquired by the Company, either in cash

or i fully or partly paid-up shares, with or without preferred or deferred or
special nghts or restnctions in respect of dividend, repayment of capital,
voting or otherwise, or by any securties which the Company has power
to 1ssue, ar partly in one mode and partly in ancther, and generally on
such terms as the Company may determine,

BB to accept payment for any property or rights sold or otherwise disposed

of or dealt with by the Company, either in cash, by instalments or
otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or special nghts or
restnctions In respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other secuntes of any company or corporation, or partly in
one mode and partly in another, and generally on such terms as the
Company may determme, and to hold, dispose of or otherwise deal with
any shares, stock or secunties so acquired,

CC to enter into any partnership or joint-purse arrangement or arrangement

for sharing profits umon of interests or co-operation with any company,
firm or person carrying on or proposing lo carry on any business within
the objects of this Company and te acquire and hold, sell, deal with or
dispose of shares, stocks or secuniies of any such company and to
guarantee the contracts or liabilities of, or the payment of the dividends,
interest or capital of any shares, stock or secunties of and to subsidise or
otherwise assist any such company,

DD to form, promote, subsidise and assist companies, syndicates or other

EE

FF

GG

bodies of all kinds and to 1ssue on commission or otherwise underwrite,
subscnbe for and take or guarantee the payment of any dividend or
interest on any shares, stocks, debentures or other capital or secunties
or obligations of any such companies, syndicates or other bodies, and to
pay or provide for brokerage commission and underwriting in respect of
any such issue,

to carry on any other business which may seem to the Company capable
of being conveniently carrned on In connection with the above or
calculated directly or indrectly to enhance the value of or render
profitable any of the Company's property or nghts,

to manage and conduct the affarrs of any companies, firms, bodies and
persons carrying on business of any kind whatsoever, and in any part of
the world,

to estabhsh or promote or concur in establishing or promoting any
other company whose objects shall include the acquisition and taking
over of all or any of the assets and liabilities of the Company or the
promotion of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company, and to acquire and
hold or dispose of shares, stock or secunties and guarantee the payment
of dividends, interest or capital of any shares, stock or securities issued
by or any other obligations of any such company,

HH to purchase or otherwise acquire and undertake all or any part of the

business, property, assets, iabilities and transactions of any person, firm
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of company carrying on any business which this Company 1s authonsed
to carry on or possessed of property, assets or nghts suitable for any of
the objects of the Company,

to sell, improve, manage, develop, turn to account, exchange, let on rent,
royalty, share of profits or otherwise, grant licences, surrender or accept
surrender of any lease or tenancy or rights easements and other nghts in
or over, and 1n any other manner deal with or dispose of the undertaking
and all or any of the property and assets for the tme being of the
Company for such consideration as the Company may think fit,

to amalgamate with any other company whose objects are or include
objects similar to those of this Company or which 1s possessed of
property, assets or nghts suitable for any of the purposes of the
Company, whether by sale or purchase (for fully or partly paid-up shares
or otherwise) of the undertaking, subject to the habihties of this or any
such other company as aforesaid, with or without winding up, or by sale
or purchase (for fully or partly paid-up shares or otherwise) of all or a
controling interest in the shares or stock of this or any such other
company as aforesaid, or by partnership, or any arrangement of the
nature of partnership, or in any other manner,

KK to subscribe or guarantee money for or organise or assist any national,

LL

local, charitable, benevolent, public, general or useful object, or for any
exhbition or for any purpose which may be considered likely directly or
indirectly to further the objects of the Company or the interests of its
members,

to pay all or any expenses incurred in connection with the formation and
promotion and incorporation of the Company and to pay commission to
and remunerate any person or company for services rendered In
underwnting or placing, or assisting to underwrte or place, any of the
shares in the Company's capital or any debentures or other secunties of
the Company, or in or about the formation or promotion of the Company
or the conduct of its business,

MM  while the Company remains a private company, and subject to the

provisions of the Companies Act 1985, to remunerate or undertake to
remunerate any person, firm or company rendening services to the
Company, whether by cash payment or by the allotment to him it or them
of shares or securties of the Company credited as patd in full or in part
or otherwise,

NN to procure the Company or any branch or representative of it to be

00

registered or recognised in any country or place abroad or with any
applicable regulatory authonty,

to obtain any prowistonal or other order or Act of Pariament of the
United Kingdom or of the legislature of any other State or jurisdiction for
enablng the Company to carry any of its objects into effect, or for
effecting any modifications to the Company's constitution, or for any
other purpose which may seem expedient, and to oppose or make
representations i connection with any proceeding, proposal or
application which may seem calculated, directly or indirectly, to prejudice
the Company's interests,

PP to appont any person or persons, firm or firms, company or companies

to be the attorney or agent of the Company and to act as agents,
managers, secretanes, contractors or in simtlar capacity,
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Qa

to take, make, execute, enter into, commence, carry on, prosecute or
defend all steps, claims, demands, contracts, agreements, negotations,
legal and other proceedings, compromises, arrangements and schemes,
and to do all other acts, matters and things which shall at any time
appear conducive or expedient for the advantage or protection of the
Company,

RR to distribute among the members in specte any property of the Company,

SS

or any proceeds of sale or disposal of any property of the Company, but
so that no distnbution amounting to a reduction of capital be made
except with the sanction {if any) for the ime being required by law,

to give such financial assistance, directly or indirectly, for the purpose of
the acquistiion of shares in the Company or the Company's holding
company as defined by Section 736 of the Companies Act 1985 or for
the purpose of reducing or discharging any labilty incurred by any
person for the purpose of the acquisition of shares in the Company or the
Company's holding company as defined by Section 736 of the
Compantes Act 1985 as may be lawful,

to do all or any of the above things In any part of the world, and either as
principals, agents, trustees, contractors or otherwise, and erther alone or
in conjunction with others, and erther by or through agents, trustees, sub-
contractors or otherwise,

UU to do all such things as are incidental or conducive to the above objects

or any of them The hability of the members 1s imited
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Public Company Limited by Shares COMPANIES HOUSE
LD6 16/11/2007
MEMORANDUM OF ASSOCIATION COMPANIES HOUSE
of

NEW PORTLAND PLC

1 The Company's name 1s New Portland plc
2 The Company 15 to be a Public Company
3 The Company's registered office 1s to be situated in England and Wales

4 The Company's objects are

(a)

(1) tocarry on business as a general commercial company,

(n) n particular, but without prejudice to the generalty of Clause 4{a)(1), and the
powers of the Company derived from Section 3A of The Companies Act 1885 to
1989, the Company has power to do all or any of the following objects or any of
them

{A) to act as holding company and co-ordinating company of the group of
companies of which the Company s for the time being the holding
company,

(B) to carry on any other trade or business whatever, which can in the opmion
of the Directors be advantageously carried on in connection with or
anciilary to any of the businesses of the Company,

(C} to purchase, store, process, refine, manufaciure and market hydrocarbon
gases, lquefied petroleum gas, petroleum condensate, petroleum,
hydrocarbons, oll or gas, and all other minerals, and any and all of the
products thereof in the United Kingdom and in any other parts of the world,
and/or to trade in contracts for the purchase and/or storage and/or sale of
hydrocarbons of all natures and for all dates, and/or to carry on business
as a general commercial company in any trade or business whatsoever
including, without prejudice to the generalty of the foregoing, to carry on
the business of a holding company in all its branches,

{D) to purchase, take on lease, acquire permis, hicences, concessions, and
nights upon or grants to, and to otherwise hold, own or otherwise acquire,
lease, license, sell, transfer or convey lands and properties containing or
believed to contain or capable of containing or of being adapted to contan
petroleum, hydrocarbons, ol or gas, sulphur, coal, or other minerals,
elements, deposits and substances of all kinds including solids, igquids and
gases and to develop and exploit said lands, nghts and interests or any
interest in such lands or properties, to develop such lands, nghts and
interests by and to enter into and execute contracts for the drilling of wells
and the installation of plants, machinery and equipment, and to dispose of
the products therefrom either as raw products or otherwise, to refine and
reduce sad products, to prepare said products for market and to
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(E)

(F)

(G)

{H)

(

()

(K)

manufacture from said products any and all marketable commodities, and
to take ail concessions from foreign countries, both onshore and offshore,

to search, prospect and explore for petroleum and other oils, gas, minerals,
metals, ores, coal, stone, timber and any other useful or valuable elements
substances or products, to dnll for, remove, produce, acquire by purchase
or otherwise, own, use, store, transport, refine, distl, manufacture,
process, prepare for market, sell and otherwise dispose of petroleum and
other oails, bitumens, bituminous substances, minerals, and gases and all
products, by-products and residual products thereof or therefrom, to dnll,
purchase, take, lease as lessee and otherwise acquire, to own, use,
maintain, develop, improve and operate, and to sell, convey, mortgage,
pledge, lease as lessor and otherwise dispose of oll, gas and other wells
and any articles, matenals, machinery, equipment, structures or property
used therefore or in connection therewith, and to engage in any trades,
businesses and occupations necessary or convenient in connection with
any business of the corporation or incidental, related or contributory
thereto, to acquire, own, mamntain, develop, improve, manage, work and
operate mines, pits, quarries, collieries, timberlands, and properties of all
kinds, and any articles, materials, machinery, equipment and property used
therefore or in connechion therewith,

to build, purchase, take, lease as lessee or otherwise acquire, to own, use,
maintain, improve and operate, and to sell, convey, mortgage, pledge,
lease as lessor and otherwise dispose of or encumber, wells, refinenes,
stations, tanks, tank cars, pipe lines, gas mains, conduits, equipment,
faciities and properties of all kinds for manufacturing, treating, processing,
preparing, concentrating, distilling, purfying, generating, producing, using,
storing, handling, transporting, distributing and in any manner dealing in
and with, petroleum and other oils, gas and other volatie substances,
vegetable substances, minerals, asphalt, bitumen and bituminous
substances and other similar products of every kind and character for any
and all purposes whatsoever,

to mine, produce, purchase, acquire, own, prepare for market, sell and
otherwise dispose of minerals, metals, ores and any other useful or
valuable substances, deposits or products,

to manufaciure, separate, reduce, smel, refine, concentrate, treat, convert,
wark and produce metals of all kinds, to manufacture, produce, acquire,
own, prepare for market, sell, dispose of and deal in metals, alloys, metal
products, ores, minerals, stone, coal, wood, petroleum, gages, and the
products or by-products thereof, and to establish, build, acquire, own
equip, mamntamn, improve, reparr, and operate mills, factones, furnaces,
converters, smelters, shops, laboratories, offices, builldings, structures and
works of all kinds suitable, necessary or convenient to any of the purposes
of the corporation,

to act as the holding and co-ocrdinating company of the group of companies
of which the Company 1s for the time being the holding company,

to subscribe for, purchase or otherwise acquire, take, hold, or sell on such
terms and conditions as may be thought fit, any shares or stock, bonds,
debentures or debenture stock or other secunties or obligations of any
company or assoctation or any supreme, municipal, local or other authonty,
whether in Great Britain or any overseas country or place,

to arrange some or all the investments of the Company in convenient or
selected units or groups and to sell or otherwise turn to account any
interest or interests in any such units or groups upon such terms and
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(L)

(M)

(N)

(O)

(P)

conditions as shall be thought fit, o enter into, execute and carry into effect
any trust deed, or trust deeds, either revocable or irrevocable and to
arrange and do all acts, deeds and things necessary or convement for
rendering any certificates or other documents of title 1ssued by the
Company marketable on any stock exchange and obtaining official
quotations therefore,

to carry on business as bankers, financiers, mortgage and finance brokers,
insurance brokers, estate agents and generally to undertake and execute
agency and commission work,

to carry on business as general merchants and mercantle agents,
contractors, manufacturers of and merchants and dealers in any and every
kind of article of any description and matenal, merchants and dealers in
raw matenal of every kind, hautage and transport contractors,
warehousemen, wharfingers, ship and barge owners, ship agents and any
other trade or business whatsoever which can In the opinion of the
Directors be advantageously carried on by the Company in connection with
or as ancillary to any of the above businesses or the general business of
the Company,

to carry on all or any of the businesses of manufacturers, mercantle and
other agents, factors, distnbutors, shippers, importers, exporters,
consignors, buyers and sellers (wholesale and retall), charterers,
shipowners, warehousemen, merchants, buillders, developers of and
dealers in commodities, merchandise, goods and articles of all kinds
whether manufactured in whole or in part or whether grown, cultivated,
taken, processed or produced in any part of the world, to deal in
commodities of all kinds which can conveniently be dealt with in connection
with any of the aforesaid businesses or which may be required by
customers or for persons dealing with the Company, to carry on and
execute all kinds of commercial, trading, financial and other operations,
and generally to carry on any other trade or business whatsoever which
may seem to the Directors capable of being carried on advantageously in
connection with the above businesses, or calcutated directly or indirectly to
enhance the value or faciitate the realisation of any of the Company's
property or rights,

to purchase or otherwise acquire, dispose of, protect, extend and renew
any patents, registered designs, trade marks, and service marks (whether
registered or not) copynght, design right or any similar property rights
including those subsisting 1n inventions, designs, drawings, performances,
computer programs, semi-conductor topographies, confidential information,
business names, goodwill and the style of presentation of goods or
services and applcations for protection thereof which may seem to the
Company capable of being used for any of the purposes of the Company,
or the acquisition of which may seem calculated directly or indirectly to
benefit the Company and to use, exercise, develop, recewe or grant
licences in respect of or otherwise turn to account any of the same for any
purpose whatsoever, whether manufacturing or otherwise, which the
Company may think calculated dwectly or ndirectly to achieve these
objects,

to purchase, take on lease or in exchange, hire or otherwise acquire and
hold for any estate or interest any lands, buldings, easements, rights,
privileges, concessions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal property of any
kind necessary or convenient for the purposes of or in connection with the
Company's business or any branch or department thereof,
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(Q)

(R}

(S)

(M)

L)

v}

W)

(X)

to erect, construct, lay down, enlarge, alter and mantan any roads,
rallways, tramways, sidings, bridges, reservoirs, shops, stores, factories,
buldings, works, plant and machinery necessary or convenient for the
Company's business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above,

to borrow or raise or secure the payment of money for the purposes of or in
connection with the Company's business, and for the purposes of or in
connection with the borrowing or raising of money by the Company to
become a member of any building society,

to mortgage and charge the undertaking and all or any of the real and
personal property and assets, present or future, and all or any of the
uncalled capital for the time being of the Company and to issue at par or at
a premium or discount, and for such consideratton and with and subject to
such nghts, powers, privieges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemable or
repayable, and collaterally or further to secure any secunties of the
Company by a trust deed or other assurances,

to 1ssue and deposit any securities which the Company has power to 1ssue
by way of mortgage, and also by way of secunty for the performance of any
contracts or obhgations of the Company or of s customers or other
persons or corporations having dealings with the Company, or in whose
businesses or undertakings the Company 1s interested, whether directly or
indirectly,

to recerve money on deposit or loan upon such terms as the Company may
approve, and to guarantee the obligations and contracts of customers and
others,

to lend money to any company, firm or person and to gve all kinds of
indemnities and take on obligations of every kind and either with or without
the Company receiving any consideration or advantage, direct or indirect,
for giving any such guarantee, to guarantee either by personal covenant or
by mortgaging or charging all or any part of the undertaking property and
assets present and future and uncalled capital of the Company or by both
such methods, the performance of the obligations and the payment of the
capital or pnincipal (together with any premium) of and dividends or interest
on any debenture stocks, shares or other securities of any company, firm
or person and in particular (but without limiting the generahty of the
foregoing) any company which 1s for the time being the Company's holding
or subsidiary company as defined by Section 736 of the Companies Act
1985 or otherwise associated with the Company in business and whether
or not this Company recewves directly or indirectly any consideration or
advantage therefrom,

to enter into, carry on and participate in financial transactions and dealings
and operations of all descripttons and undertake any steps which may be
considered expedient for carrying into effect such transactions, dealings
and operations including, without prejudice to the generalty of the
foregoing, borrowing and lending money and entering mnto contracts and
arrangements of all kinds,

to establish and mauntain or procure the establishment and maintenance of
any non-contributory or contributory pension or superannuation funds for
the benefit of, and give or procure the giving of donations, gratwties,
pensions, allowances, or emoluments to any persons who are or were at
any time in the employment or service of the Company, or of any company
which 15 for the time being the Cempany's holding or subsidiary company
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(Y}

(2)

(AA)

(BB)

(CC)

(DD)

as defined by Section 736 of the Companies Act 1985 or otherwise
associated with the Company in business or who are or were at the time
directors or officers of the Company or of any such other company as
aforesad, and the wives, widows, famiies and dependants of any such
persons, and also to establish and subsidise or subscribe to any
institutions, associations, clubs or fund calculated to be for the benefit of or
to advance the interests and well-being of the Company or of any such
other company as aforesaid, or of any such persons as aforesaid, and to
make payments for or towards the wnsurance of any such persons as
aforesaid, and to subscrnibe or guarantee money for chantable or
benevolent objects or for any exhibition or for any public, general or useful
object, and to establish, set up, support and mamntain share purchase
schemes or profit-shanng schemes for the benefit of any employees of the
Cormpany or of any company which is for the time being the Company's
holding or subsidiary company as defined by Section 736 of the
Companies Act 1985 and to do any of the matters aforesaid, either alone
or in conjunction with any such other company as aforesaid,

to draw, make, accept, endorse, negobate, discount and execute
promissory notes, bills of exchange and other negotiable instruments,

to invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or upon such investments or
securites and in any such manner as may from time to time be
determined,

to pay for any property or rights acquired by the Company, either in cash or
in fully or partly paid-up shares, with or waithout preferred or deferred or
special nghts or restrictions in respect of dvidend, repayment of capital,
voting or otherwise, or by any securities which the Company has power to
1ssue, or partly in one mode and partly in another, and generally on such
terms as the Company may determine,

to accept payment for any property or rights sold or otherwise disposed of
or dealt with by the Company, either in cash, by instalments or otherwise,
or (n fully or partly paid-up shares of any company or corporation, with or
without deferred or preferred or special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or in debentures or
mortgage debentures or debenture stock, mortgages or other securities of
any company or corporation, or partly in one mode and partly in ancther,
and generally on such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or securities so
acquired,

to enter into any partnership or joint-purse arrangement or arrangement for
sharning profits unmon of interests or co-operation with any comipany, fum or
person carrying on or proposing to carry on any business within the objects
of this Company and to acquire and hold, sell, deal with or dispose of
shares, stocks or securities of any such comgpany and to guarantee the
contracts or habiities of, or the payment of the dividends, interest or capital
of any shares, stock or securities of and to subsidise or otherwise assist
any such company,

to form, prormote, subsidise and assist companies, syndicates or other
bodies of all kinds and to 1ssue on commussion or otherwise underwrite,
subscribe for and take or guarantee the payment of any dividend or interest
on any shares, stocks, debentures or other capital or securties or
obligations of any such companies, syndicates or other bodies, and to pay
or provide for brokerage commission and underwrnibing in respect of any
such issue,
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(EE)

(FF)

(GG)

(HH)

(1

(JJ)

(KK)

(LL)

(MM)

to carry on any other business which may seem to the Company capable
of being conveniently carned on in connection with the above or calculated
directly or indirectly to enhance the value of or render profitable any of the
Company's property or rights,

to manage and conduct the affars of any companes, firms, bodies and
persons carrying on business of any kind whatsoever, and in any part of
the world,

to establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisthon and taking over of all
or any of the assets and liabiities of the Company or the promotion of
which shall be in any manner calculated to advance directly or indirectly
the objects or interests of this Company, and to acquire and hold or
dispose of shares, stock or securities and guarantee the payment of
dividends, interest or capital of any shares, stock or securities 1ssued by or
any other obligations of any such company,

to purchase or otherwise acquire and undertake all or any part of the
business, property, assets, liabilities and transactions of any person, firm or
company carrying on any business which this Company 1s authonised to
carry on or possessed of property, assets or nghts suitable for any of the
objects of the Company,

to sell, iImprove, manage, develop, turn to account, exchange, let on rent,
royalty, share of profits or otherwise, grant licences, surrender or accept
surrender of any lease or tenancy or nghts easements and other rights In
or over, and In any other manner deal with or dispose of the undertaking
and all or any of the property and assets for the time being of the Company
for such consideration as the Company may think fit,

to amalgamate with any other company whose objects are or include
objects similar to those of this Company or which Is possessed of property,
assets or nghts surtable for any of the purposes of the Company, whether
by sale or purchase (for fully or partly paid-up shares or otherwise) of the
undertaking, subject to the lhabiliies of this or any such other company as
aforesaid, with or without winding up, or by sale or purchase (for fully or
partly paid-up shares or otherwise} of all or a controlling interest in the
shares or stock of this or any such other company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any
other manner,

to subscribe or guarantee money for or organise or assist any national,
local, chantable, benevolent, public, general or useful object, or for any
exhibihon or for any purpose which may be considered likely directly or
indirectly to further the objects of the Company or the interests of s
members,

to pay all or any expenses incurred 1n connection with the formation and
promotion and incorporation of the Company and to pay commission to
and remunerate any person or company for services rendered In
underwritng or placing, or assisting to underwnte or place, any of the
shares in the Company's capital or any debentures or other securties of
the Company, or in or about the formation or promaotion of the Company or
the conduct of its business,

while the Company remains a private company, and subject to the
provisions of the Companies Act 1985, to remunerate or undertake to
remunerate any person, firm or company rendering services to the
Company, whether by cash payment or by the allotment to him 1t or them of



(NN)

(OO}

(PP)

(QQ)

(RR)

(SS)

(UU)

shares or secunties of the Company credited as paid in full or in part or
otherwise,

to procure the Company or any branch or representative of it to be
registered or recognised in any country or place abroad or with any
applicable regulatory authority,

to obtan any provisional or other order or Act of Parhament of the United
Kingdom or of the legistature of any other State or jurisdiction for enabling
the Company to carry any of its objects into effect, or for effecting any
modrfications to the Company's constitution, or for any other purpose which
may seem expedient, and to oppose or make representations in
connection with any proceeding, proposal or application which may seem
calculated, drrectly or indirectly, to prejudice the Company's interests,

to appoint any person or persons, firm or firms, company or companies to
be the attorney or agent of the Company and to act as agents, managers,
secretaries, contractors or in similar capacity,

to take, make, execute, enter into, commence, carry on, prosecute or
defend all steps, claims, demands, contracts, agreements, negotations,
legal and other proceedings, compromises, arrangements and schemes,
and to do all other acts, matters and things which shall at any time appear
conducive or expedient for the advantage or protection of the Company,

to distribute among the members in specie any property of the Company,
or any proceeds of sale or disposal of any property of the Company, but so
that no distnbution amounting to a reduction of capital be made except with
the sanction (if any} for the time being required by law,

to give such financial assistance, directly or indirectly, for the purpose of
the acquisiion of shares in the Company or the Company's holding
company as defined by Section 736 of the Companies Act 1985 or for the
purpose of reducing or discharging any hability incurred by any person for
the purpose of the acquisition of shares in the Company or the Company's
holding company as defined by Section 736 of the Companies Act 1985 as
may be lawful,

to do all or any of the above things in any part of the world, and either as
principals, agents, trustees, contractors or otherwise, and either alone or in
conjunction with others, and either by or through agenis, trustees, sub-
contractors or otherwise,

to do all such things as are incidental or conducive to the above objects or
any of them The hability of the members 1s hmited

5 The Company’'s share capital 1s £50,000 divided into 500,000 shares of £0 10 each !

' On 6 November 2007, the Company passed a resolution ncreasing its authonised share capital to £10,050,000 dvided into
100,000,000 ordinary shares of £0 10 each and 50,000 redeemable preference shares of £1 each
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WE, the several persons whose names, addresses and descriptions are subscribed are desirous of
being formed into a Company in pursuance of this Memorandum of Association and we respectively
agree to take the number of shares in the capital of the Company set opposite our respective names

Name, Addresses and Descriptions Number of Shares
of Subscribers taken by each Subscriber

Luciene James Limited One
280 Gray's Inn Road
London WC1X BEB

Limited Company

The Company Registration Agents Limited One
280 Gray's Inn Road
London WC1X 8EB

Limited Company

DATED 25 October 2007
WITNESS to the above signatures -
Frederick Paul Curtis

166 Westmorland Avenue
Luton LU3 2PU

Company Registration Agent
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Table A not to apply
No regulations set out in any statute or in any statutory instrument or other subordinate
legislation concermning companies (including the regulations In Table A of The Companies

(Tables A to F) Regulations 1985 as amended) shall apply to the Company, but the following
shall be the Articles of Association of the Company

Interpretation

In these Articles, unless the context otherwise requires, the following expressions have the
following meanings

“address” includes a number or address used for the purposes of sending or receving
documents or information by electronic means,

“*AIM” means the AIM market of the London Stock Exchange,

“these Articles” means these Articles of Asscciation as originally adopted or altered or vaned
from time to time (and "Article” means one of these Articles),

“Auditors” means the auditors for the time being of the Company or, in the case of joint
auditors, any one of them,

“authenticated” means (subject to section 1146 CA 2006) authenticated in such manner as the
Board may n its absolute discretion determine,

“Board” means the board of Directars for the time being of the Company or the Dwectors
present or deemed to be present at a duly convened meeting of Directors at which a quorum Is
present,

“CA 1985" means the Companies Act 1985 (to the extent for the time being in force),
“CA 2006" means the Companies Act 2006 {to the extent for the time being in force),

“‘cash memorandum account” means an account so designated by the Operator of the
relevant system,

“Chairman” means the charman (if any) of the Board or, where the context requires, the
charrman of a general meeting of the Company,
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“clear days” means (In relation to the period of a notice) that period excluding the day when the
notice 1s given and the day of the meeting,

“Company” means New Portland plc,

“Companies Acts” means CA 1985, CA 2006 and, where the context requires, every other
statute from time to time n force concerning companies and affecting the Company,

“‘Depositary” means a custodian or other person (or a nommee for such custodian or other
person) appointed under contractual arrangements with the Company or other arrangements
approved by the Board whereby such custodian or other person or nominee holds or I1s
interested in shares of the Company or nights or interests in shares of the Company and i1ssues
secunties or other documents of titte or otherwise evidencing the entillement of the holder
thereof to or to recewve such shares, nghts or interests, provided and to the extent that such
arrangements have been approved by the Board for the purpose of these Articles, and shall
include, where approved by the Board, the trustees {acting in therr capacity as such) of any
employees' share scheme established by the Company or any other scheme or arrangement
principally for the benefit of employees or those in the service of the Company andfor its
subsidiaries or their respective businesses and the managers {acting In their capacity as such)
of any investment or savings plan, which in each case the Board has approved,

“Director” means a director for the ime being of the Company,

“*EGM" or “extraordinary general meeting” means any general meeting other than an annual
general meeting,

“‘electronic form” and “electronic means” have the meantngs given to them in section 1168 CA
20086,

“execution” includes any mode of execution {(and "executed” shall be construed accordingly),
“FSMA" means the Financial Services and Markets Act 2000,

“holder” means (In relation to any share) the member whose name 1s entered in the Register as
the holder or, where the context permits, the members whose names are entered in the Register
as the joint holders of that share,

“‘London Stock Exchange” means London Stock Exchange plc or other principal stock
exchange in the United Kingdom for the time being,

“‘member” means a member of the Company or, where the context requires, a member of the
Board or of any committee,

"Office” means the registered office for the time being of the Company,

“Operator” means Euroclear UK & Ireland Limited or such other person as may for the time
being be approved by HM Treasury as Operator under the Regulations,

“Ordinary Share” means an Ordinary Share of the Company (as defined in Article 5),
“paid up” means paid up or credited as paid up,

‘participating secunty” means a security title to urits which are permitted by the Operator to be
transferred by means of a relevant system,

‘recognised clearing house” means a clearing house granted recognition under FSMA,

“recognised investment exchange” means an investment exchange granted recognition under
FSMA,
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‘recognised person” means a recognised clearing house or a nominee of a recognised clearing
house or of a recognised investment exchange which 15 designated as mentioned m
section 185{4) CA 1985,

“Register” means the register of members of the Company to be kept pursuant to the
Companies Acts or, as the case may be, any overseas branch register kept pursuant to
Article 118,

“‘Regulations” means The Uncertificated Secunties Regulations 2001 (S| 2001 No 3755) as
amended from time to time and any provisions of or under the Companies Acts which
supplement or replace such Regulations,

“relevant system” means a computer-based system and procedures, which enable title to units
of a secunty to be evidenced and transferred without a written instrument pursuant to the
Regulations,

“Seal” means the common seal of the Company or any official or securities seai that the
Company may be permitted to have under the Companies Acts,

“Secretary” means the secretary for the time being of the Company or any other person
appomnted to perform any of the duties of the secretary of the Company including (subject to the
provisions of the Companies Acts) a joint, temporary, assistant or deputy secretary,

“share” means a share of the Company,

“United Kingdom™ means Great Britain and Northern frefand,

“working day” has the meaning given to 1t in section 1173 CA 2006, and

“wniting or written” means printing, typewnting, Iithography, photography and any other mode
or modes of representing or repreducing words 1n a legble and non-transitory form, including
(subject to the provisions of the Companies Acts) in electronic form

In these Articles, unless the context otherwise requires

words in the singular include the plural, and vice versa,

words importing the masculine gender include the feminine gender,

a reference to a person includes a body corporate and an unincorporated body of persons, and

a reference to an uncertificated share or to a share {or to a holding of shares} being In
uncertificated form are references to that share being an uncertificated unit of a secunty which,
for the time being, 1s a participating secunty, and references to a certificated share or to a share
being in certificated form are references to that share being a unit of a secunity which 1s not an
uncertificated unit,

a reference to any statute or statutory provision shall include any orders, regulations or other
subordinate legislation made under it and any statutory modification or re-enactment of it for the
time being In force, and

words or expressions shall have the meareng given to them in the Companies Acts

The headings are inserted for convenience only and shall not affect the construction of these
Articles
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Form of resolution

Subject to the Companies Acts, where for any purpose an ordinary resolution of the Company 1s
required, a special resolution shall also be effective

Uncertificated shares

Netwithstanding anything in these Articles to the contrary, any shares in the Company may be
issued, held, regisiered, converted to, transferred or otherwise dealt with in uncertficated form
and converted from uncertificated form to certificated form in accordance with the Regulations
and practices Instituted by the Operator of the relevant system The provisions of these
Articles shall not apply to any uncertificated shares to the extent that such provisions are
inconsistent with

the holding of shares in uncertificated form,

the transfer of title to shares by means of a relevant system, or

any proviston of the Regulations

Without prejudice to the generahty and effectiveness of the foregoing

Articles 12, 13 and 33 and the second sentence of Article 35 shall not apply to uncertficated
shares The first sentence of Article 35 shall apply n relation to such shares as if the reference
to the date on which the transfer was lodged with the Company were a reference to the date on
which the appropniate instruction was recewved by or on behalf of the Company in accordance
with the facilittes and requirements of the relevant system,

without prejudice to Articte 34, the Board may refuse to regster a transfer of uncertficated
shares in such other circumstances as may be permitted or required by the Regulations and the
relevant system,

references In these Articles to a requirement on any person {o execute or deliver an instrument
of transfer or certificate or other document which shall not be appropriate in the case of
uncertificated shares shall, in the case of uncertificated shares, be treated as references to a
requirement to comply with any relevant requirements of the relevant system and any relevant
arrangements or regulatons which the Board may make from time to time pursuant to
Article 4 2 12 below,

for the purposes referred to in Article 40, a person entitted by transmission to a share In
uncertificated form who elects to have some cther person registered shall either

(a) procure that instructions are given by means of the refevant system to effect transfer of
such uncertificated share to that person, or

(b} change the uncertificated share into certificated form and execute an instrument of
transfer of that certificated share to that person,

the Company shall enter on the Register the number of shares which are held by each member
in uncertificated form and in certificated form and shall maintain the Register in each case as 1S
required by the Regulations and the relevant system and, unless the Board otherwise
determines, holdings of the same holder or joint holders n certificated form and uncertificated
form shall be treated as separate holdings,

a class of share shall not be treated as two classes by virtue only of that class comprising both
certificated shares and uncertificated shares or as a result of any provision of these Articles or
the Regulations which applies only in respect of certificated shares or uncertificated shares,
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references in Article 42 to instruments of transfer shall include, In relation to uncertificated
shares, mstructions andfor notrfications made in accordance with the relevant system relating to
the transfer of such shares,

for the purposes referred to in Article 44 3, the Board may i respect of uncertificated shares
authonise some person to transfer and/or require the holder to transfer the relevant shares in
accordance with the faciliies and requirements of the relevant system,

for the purposes of Article 80 1 2, the Board may only exercise its discretion not to register a
transfer of shares in uncertificated form f permitted to do so by the Regulations, and it may
determine to treat shares of a member 1n certificated and uncertificated form as separate
holdings and apply the sanctions only to the former or to the latter or make different provisions
for the former and the latter,

for the purposes of Article 148 1, any payment in the case of uncertificated shares may be made
by means of the relevant system (subject always to the facilites and requirements of the
relevant system and without prejudice to the generality of the foregoing) and such payment may
be made by the sending by the Company or any person on its behalf of an instruction to the
Operator of the relevant system to credit the cash memorandum account of the holder or joint
holders of such shares or, If permitted by the Company, of such person as the holder or joint
holders may direct in accordance with Article 148 and, for the purposes of Article 148 3, the
making of a payment in accordance with the facilities and requirements of the relevant system
concerned shall be a good discharge to the Company,

subject to the Companies Acts, the Board may 1ssue shares as certificated shares or as
uncertificated shares in its absolute discretion and Articles 6, 12, 151 and 153 shall be construed
accordingly,

the Board may make such arrangements or regulations (if any) as it may from time to time n its
absolute discretion think fit in relation to the evidencing and transfer of uncertificated shares and
otherwise for the purpose of implementing and/or supplementing the provisions of this Article 4
and the Regulations and the facilities and requirements of the relevant system and such
arrangements and regulations (as the case may be) shall have the same effect as If set out In
this Article 4,

the Board may utlise the relevant system to the fullest extent available from time to time in the
exercise of the Company's powers or functions under the Companies Acts or these Articles or
otherwise in effecting any actions, and

the Board may resolve that a class of shares I1s to become a participating secunity and may at
any time determine that a class of shares shall cease to be a participating secunty

Where any class of shares in the capital of the Company 1s a participating secunty and the
Company 15 entitled under any provisions of the Companies Acts or the rules made and
practices instituted by the Operator of any relevant system or under these Articles to dispose of,
forfeit, enforce a lien or sell or otherwise procure the sale of any shares which are held In
uncertificated form, such entitiement (to the extent permitted by the Regulations and the rules
made and practices instituted by the Operator of the relevant system) shall include the nght to

request or require the deletion of any computer-based entries in the relevant system relating to
the holding of such shares in uncertificated form, andfor

require any holder of any uncertficated shares which are the subject of any exercise by the
Company of any such entitiement, by notice in writing to the holder concerned, to change his
holding of such uncertificated shares into certificated form within such period as may be
specified in the notice, prior to completion of any disposal, sale or transfer of such shares, or
direct the holder to take such steps {by instructions given by means of a relevant system or
otherwise) as may be necessary to sell or transfer such shares, and/or
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appoint any person to take such other steps (by instruction given by means of a relevant system
or otherwise) tn the name of the holder of such shares as may be required to effect a transfer of
such shares and such steps shall be as effective as If they had been taken by the registered
holder of the uncertificated shares concerned, and/or

transfer any uncertificated shares which are the subject of any exercise by the Company of any
such entitlement by entering the name of the transferee in the Register in respect of that share
as a transferred share, andfor

otherwise rectify or change the Register in respect of that share tn such manner as may be
appropriate, and

take such other action as may be necessary to enable those shares to be registered in the name
of the person to whom the shares have been sold or disposed of or as directed by him

The Company shall be entitled to assume that the entries on any record of secunties maintained
by it in accordance with the Regulations and regularly reconciled with the relevant Operator
register of securities are a complete and accurate reproduction of the particulars entered in the
Operator register of secunties and shall accordingly not be hable in respect of any act or thing
done or omitted to be done by or on behalf of the Company in reliance on such assumptions In
particular, any provision of these Articles which requires or envisages that action will be taken in
rellance on information contained 1n the Register shall be construed to permit that action to be
taken in reliance on information contained in any relevant record of secunties (as so maintained
and reconciled)

SHARE CAPITAL

Authorised share capital

The authonsed share capital of the Company at the date of the adoption of these Articles 1s
£10,050,000, divided into 100,000,000 Ordinary Shares of 10p each and £50,000 redeemable
preference shares of £1 each

Allotment

Subject to the provisions of the Companies Acts and to any relevant authonty of the Company I1n
general meeting required by the Companies Acts, unissued shares at the date of adoption of
these Articles and any shares hereafter created shall be at the disposal of the Board, which may
allot (with or without conferring rights of renunciation), grant options over, offer or otherwise deal
with or dispose of them or nghts to subscribe for or convert any secunty into shares to such
persons {including the Directors themselves), at such times and generally on such terms and
conditions as the Board may decide, provided that no share shall be 1ssued at a discount

The Board may, at any time after the allotment of any share but before any person has been
entered in the Register as the holder, recogmse a renunciation thereof by the allottee in favour of
some other person and accord to any allottee of a share a nght to effect such renunciation
and/or allow the rnights represented thereby to be one or more participating secunities, in each
case upon the subject to such terms and conditions as the Board may thirk fit to impose

Redeemable shares

Subject to the provisions of the Companies Acts and to any special nghts for the time being
attached to any existing shares, any share may be 1ssued which 1s, or at the option of the
Company or of the holder of such share i1s hable, to be redeemed on such terms and in such
manner as these Articles may provide
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Power to attach rights

Subject to the provisions of the Companies Acts and to any special nghts for the time being
attached to any existing shares, any shares may be allotted or 1ssued with, or have attached to
them, such preferred, deferred or other special rights or restrictions, whether in regard to
dividend, voting, transfer, return of capital or otherwise, as the Company may from time to time
by ordinary resolution determine or, if no such resolution has been passed or so far as the
resoclution does not make specific provision, as the Board may determine

Share warrants to bearer

The Company may, with respect to any fully paid shares, 1ssue a warrant (a “share warrant”)
stating that the bearer of the warrant 1s enbitled to the shares specified in it and may provide (by
coupons or otherwise) for the payment of future dividends on the shares included in a share
warrant

The powers referred to in Article 9 1 may be exercised by the Board, which may determine and
vary the conditions on which share warrants shall be issued, and in particular on which

a new share warrant or coupon will be 1ssued In the place of one damaged, defaced, worn out or
lost (provided that no new share warrant shall be 1ssued to replace one that has been lost unless
the Board 1s satisfied beyond reasonable doubt that the original has been destroyed),

the bearer of a share warrant shall be entitled to recewe notice of and to attend, vote and
demand a poll at general meetings,

dividends will be pad, and

a share warrant may be surrendered and the name of the holder entered in the Register in
respect of the shares specified in it

Subject to such conditions and to these Articles, the bearer of a share warrant shall be deemed
to be a member for all purposes The bearer of a share warrant shall be subject to the
conditions for the ime being in force and applicable thereto, whether made before or after the
issue of such share warrant

Commission and brokerage

The Company may in connection with the 1ssue of any shares exercise all powers of paying
commission and brokerage conferred or permitted by the Companies Acts Subject to the
provisions of the Companies Acts, any such commission or brokerage may be satisfied by the
payment of cash, the allotment of fully or partly paid shares, the grant of an option to call for an
allotment of shares or any combination of such methods

Trusts not to be recognised

Except as otherwise expressly provided by these Articles, as required by law, or as ordered by a
court of competent junsdiction, the Company shall not recognise any person as holding any
share on any trust, and the Company shall not be bound by or required in any way to recognise
{even when having notice of it} any equitable, contingent, future, partial or other claim to or
interest in any shares other than an absoclute nght of the holder to the whole of the share

SHARE CERTIFICATES
Right to certificates
On becoming the holder of any share, every person {except a recognised person in respect of

whom the Company 15 not by law required to complete and have ready for delivery a certificate)
shall be entitled, without charge, to have 1ssued within two months after allotment or lodgement
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of a transfer (unless the terms of issue of the shares provide otherwise) one certificate for all of
the shares of that class registered in his name Such certificate shall specify the number and
class of the shares in respect of which it 1s 1ssued and the amount or respective amounts paid
up thereon and shall be issued as provided in Article 138

The Company shall not be bound to 1ssue more than one certificate n respect of shares held
Jjointly by two or more persons Delivery of a certificate to the person first named on the register
shall be sufficient delivery to all joint holders

Where a member (other than a recognised person) has transferred part only of the shares
compnsed In a certificate, he shall be entitled without charge to a certficate for the balance of
such shares Where a member receives more shares of any class, he shall be enttled without
charge to a certificate for the extra shares of that class

No certificate shall be 1ssued representing shares of more than one class or in respect of shares
held by a recognised person

Replacement certificates

Any two or more certificates representing shares of any one class held by any member may at
his request be cancelled and a single new certificate for such shares issued n lleu without
charge on surrender of the original certificates for cancellation

If any member shall surrender for cancellation a share cerificate representing shares held by
him and request the Company to I1ssue in lieu two or more share certificates representing such
shares in such proportions as he may specify, the Board may, if it thinks fit, comply with such
request

Share certificates may be renewed or replaced on such terms as to provision of evidence and
indemnity (with or without security) and to payment of any exceptional out of pocket expenses,
including those incurred by the Company in investigating such evidence and preparing such
indemnity and security, as the Board may decide, and on surrender of the onginal certificate
(where it 1s defaced, damaged or worn out), but without any further charge

In the case of shares held jomntly by several persons, any such request as 1s mentioned in this
Article 13 may be made by any one of the joint holders

LIEN ON SHARES
Lien on shares not fully paid

The Company shall have a first and paramount lien on each of its shares which 1s not fully paid,
for all amounts payable to the Company (whether presently or not) in respect of that share and
to the extent and in the circumstances permitted by the Companies Acts The Board may waive
any lien which has ansen and may resolve that any share shall for some imited period be
exempt wholly or partially from the provisions of this Article

Enforcement of lien by sale

The Board may sell all or any of the shares subject to any hen at such time or times and in such
manner as 1 may determine However, no sale shall be made until such time as any moneys in
respect of which such lien exists are presently payable or the hability or engagement in respect
of which such hen exists 1s hable to be presently fulfilled or discharged, and until notice 10 writing
shall have been served on the holder or the persons (if any) entitled by transmussion to the
shares, demanding the amount due or specifying the hability or engagement and demanding
payment or fulfiment or discharge thereof and giving notice of intention to sell in default and
default in payment, fulfiilment or discharge shall have been made by him or them for 14 clear
days after service of such notice For giving effect to any such sale, the Board may authorise
some person to execute an instrument of transfer of the shares sold in the name and on behalf
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of the holder or the persons entitled by transmission In favour of the purchaser or as the
purchaser may direct The purchaser shall not be bound to see to the application of the
purchase money, and the tile of the transferee to the shares shall not be affected by any
irregularity in or mvahdity of the proceedings in reference to the sale

Application of proceeds of sale

The net proceeds of any sale of shares subject to any hen, after payment of the costs, shall be
apphed n or towards sahsfaction of so much of the amount due to the Company or of the hiability
or engagement (as the case may be) as 1s presently payable or 1s liable to be presently fulfilled
or discharged The balance (if any) shall {on surrender to the Company for cancellation of the
certificate for the shares sold, and subject to a like lien for any moneys not presently payable or
any habiity or engagement not liable to be presently fulfilled or discharged as existed on the
shares before the sale) be pad to the holder or the person (if any) entitled by transmission to the
shares so sold {(without interest)

CALLS ON SHARES
Calls

Subject to the terms of allotment of shares, the Board may from time to time make calls on the
members In respect of any moneys unpaid on the shares, of any class, held by them
respectively {whether in respect of nominal value or premium) and not payable on a date fixed
by or in accordance with the terms of 1ssue Each member shall (subject to receving at least
14 clear days' notice specifying when and where payment I1s to be made and whether or not by
instalments) be hable to pay the amount of every call so made on him as required by the notice
A call shall be deemed to have been made at the time when the resolution of the Board
authonsing such call was passed or (as the case may require) any person to whom power has
been delegated pursuant to these Articles serves notice of exercise of such power A call may
be required to be paid by instaiments and may, before receipt by the Company of any sum due
thereunder, be either revoked or postponed in whole or part as regards all or any such members
as the Board may determine A person on whom a call 1s made shall reman lable
notwithstanding the subsequent transfer of the shares in respect of which the call was made

Liability of joint holders

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

Interest on calls

If the whole of the sum payable in respect of any call 1s not paid on or before the day appointed
for payment, the person from whom it 1s due and payable shall pay all costs, charges and
expenses that the Company may have incurred by reason of such non-payment, together with
interest on the unpaid amount from the day appointed for payment thereof to the time of actual
payment at the rate fixed by the terms of the allotment of the share or In the notice of the call or,
if no rate 1s so fixed, at such rate, not exceeding 15 per cent per annum, as the Board shall
determine The Board may waive payment of such costs, charges, expenses or interest in
whole or in part

Rights of member when call unpaid

Unless the Board otherwise determines, no member shall be entitied to receive any dividend or
to be present and vote at a general meeting or at any separate general meeting of the holders of
any class of shares either in person or (save as proxy for another member) by proxy, or be
reckoned In a quorum, or to exercise any other rnight or privilege as a member 1n respect of a
share held by him unless and until he shall have paid all calls for the ime being due and payable
by him in respect of that share, whether alone or jointly with any other persen, together with
Interest and expenses (if any) to the Company
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Sums due on allotment treated as calis

Any sum payable in respect of a share on allotment or at any fixed date, whether in respect of
the nominal value of the share or by way of premium or as an instalment of a call, shall for all
purposes of these Articles be deemed to be a call duly made If it 1s not pad, the provisions of
these Articles shall apply as if such amount had become due and payable by virtue of a call

Power to differentiate

The Board may make arrangements on the allolment or issue of shares for a difference as
between the allottees or halders of such shares in the amount and time of payment of calls

Payment in advance of calls

The Board may, f it thinks fit, receive from any member willing to advance the same all or any
part of the moneys uncalled and unpaid on the shares held by hm Such payment in advance of
calls shall extinguish pro tanto the lrability on the shares on which it 1s made The Company may
pay interest on the money paid in advance, or so much of it as exceeds the amount for the time
being called up on the shares n respect of which such advance has heen made, at such rate as
the Board may decide The Board may at any tme repay the amount so advanced on giving to
such member not less than three months' notice In writing of its mtention In that behalf, unless
before the expiration of such notice the amount so advanced shall have been called up on the
shares in respect of which it was advanced

FORFEITURE OF SHARES

Notice if call not paid

If any member fails to pay the whole of any call or any instalment of any call on or before the day
appointed for payment, the Board may at any time serve a notice in writing on such member or
on any person entifled to the shares by transmission, requinng payment, on a date not less than
14 clear days from the date of the notice, of the amount unpaid and any interest which may have
accrued thereon and any costs, charges and expenses incurred by the Company by reason of
such non-payment The notice shall name the place where the payment is to be made and state
that, if the notice 1s not complied with, the shares in respect of which such call was made will be
liable to be forfeited

Forfeiture for non-compliance

if the notice referred to in Article 24 s not complied with, any share in respect of which it was
given may, at any time before the payment required by the notice has been made, be forfeited by
a resolution of the Board to that effect Such forfeiture shall include all dividends declared or
other moneys payable in respect of the forfeited shares and not paid before the forfeiture

Notice after forfeiture

When any share has been forfeited, notice of the forfeiture shall be served on the person who
was before forfeiture the holder of the share or the person entitled to such share by transmission
(as the case may be) An entry of such notice having been given and of the forfeiture with the
date thereof shall forthwith be made in the Register in respect of such share However, no
forfeiture shall be invalidated by any omission te give such notice or to make such entry as
aforesaid

Forfeiture may be annulled

The Board may, at any tme before any share so forfeited has been cancelled or sold, re-allotted
or otherwise disposed of, annul the forfeiture, on the terms that payment shall be made of all

CFD-#5597237-v1 10




28

29

30

31

32

calls and interest due thereon and all expenses incurred in respect of the share and on such
further terms (if any) as the Board shall see fit

Surrender

The Board may accept a surrender of any share liable to be forfeited In such case, references
in these Articles to forfertture shall mnclude surrender

Disposal of forfeited shares

Every share which 15 forfeited shall on forfeiture become the property of the Company Subject
to the provisions of the Companies Acts, any forfeited share may be sold, re-allotted or
otherwise disposed of, either to the person who was the holder before forfeiture or otherwise
entitled to the share, or to any other person, on such terms and in such manner as the Board
shall determine The Board may, for the purposes of the disposal, authorise some person to
transfer the share in queston and may enter the name of the transferee in respect of the
transferred share in the Register, notwithstanding the absence of any share certificate being
lodged in respect of the share and may 1ssue a new certificate to the transferee An instrument
of transfer executed by that person shall be as effective as if it had been executed by the holder
of, or the person entitled by transmission to, the share The Company may recewve the
consideration (if any) given for the share on its disposal

Effect of forfeiture

A shareholder whose shares have been forfeited shal! cease to be a member 1n respect of the
shares forfeited and shall surrender to the Company for cancellation the certificate for such
shares He shall nevertheless be lable to pay to the Company all calls made and not paid on
such shares at the time of forfeiture, and interest thereon at 15 per cent per annum (or such
lower rate as the Board may determine) from the date of the forfeiture to the date of payment, in
the same manner in all respects as If the shares had not been forfeited, and to satisfy ali (if any)
claims, demands and habilites which the Company might have enforced in respect of the shares
at the time of forfeiture, without any reduction or allowance for the value of the shares at the tme
of forfesture or for any consideration received on their disposal

Extinction of ¢claims

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

Evidence of forfeiture

A statutory declaration by a Director or the Secretary that a share has been forfeited in
pursuance of these Articles, and stating the date on which it was forfeited, shall, as against all
persons claiming to be entitled to that share, be conclusive evidence of the facts therein stated
The declaration, together with the receipt of the Company for the consideration (if any) given for
the share on the sale or disposition thereof and a certificate for the share delivered to the person
to whom the same 1s sold or disposed of, shall {subject if necessary to the execution of an
instrument of transfer) constifute a good ttle to the share Subject to the execution of any
necessary transfer, such person shall be registered as the holder of the share and shall be
discharged from all calls made prior to such sale or disposition and shall not be bound to see to
the application of the purchase money or other consideration (if any), nor shall his title to the
share be affected by any act, omission or irregulanty relating to or connected with the
proceedings In reference to the forfeiture or disposal of the share Such person shall not (except
by express agreement with the Company) become entitled to any dividend which might have
accrued on the share before the completion of the sale cor disposition thereof
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TRANSFER OF SHARES
Form of transfer

Subject to such of the restrictions of these Articles as may be applicable, each member may
transfer all or any of his shares by instrument of transfer i writing in any usua! form or in any
form approved by the Board Such instrument shall be executed by or on behalf of the transferor
and (in the case of a transfer of a share which 1s not fully paid up) by or on behalf of the
transferee The transferor shall be deemed to remain the holder of such share until the name of
the transferee 1s entered in the Register in respect of it All tnstruments of transfer which are
registered may be retained by the Company

Right to refuse registration

The Board may, n 1ts absolute discretion and without giving any reason, refuse to register any
transfer of a share (or renunciation of a renounceable letter of allotment} unless

it 15 In respect of a share which 1s fully paid up,

it1s In respect of only one class of shares,

it 1s In favour of a single transferee or not more than four joint transferees,
it 1s duly stamped {if so required), and

it s delivered for registration to the Office or such other place as the Board may from time to
time determine, accompanied (except in the case of a transfer by a recognised person where a
certificate has not been 1ssued or 1n the case of a renunciation) by the certificate for the shares
to which it relates and such other evidence as the Board may reasonably require to prove the
title of the transferor or person renouncing and the due execution of the transfer or renuncration
by him or, If the transfer or renunciation 1s executed by some other person on his behalf, the
authonty of that person to do so,

provided that the Board shall not refuse to register any transfer or renunciation of partly paid
shares which are admitted to AIM on the grounds that they are parlly paid shares In
circumstances where such refusal would prevent dealings in such shares from taking place on
an open and proper basis

Transfers of shares wilt not be registered in the circumstances referred to in Article 80
Notice of refusal

If the Board refuses to register a transfer of a share it shall, within two months after the date on
which the transfer was lodged with the Company, send notice of the refusal to the transferee
Any instrument of transfer which the Board refuses to register shall (except in the case of
suspected or actual fraud) be returned to the person depositing it

Closing of Register

The registration of transfers of shares or of any class of shares may be suspended (to the extent
the same 15 consistent with the Companies Acts) at such times and for such periods (not
exceeding 30 days in any year) as the Board may from time to time determine Notice of closure
of the Register shall be given in accordance with the requirements of the Companies Acts

Fees on registration

No fee shall be charged for registration of a transfer or on the registration of any probate, letters
of administratron, certificate of death or marriage, power of attorney, notice or other instrument
relating to or affecting the title to any shares
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Other powers in relation to transfers

Nothing in these Articles shall preclude the Board from recognising a renunciation of the
allotment of any share by the allottee in favour of some other person or, iIf empowered by these
Articles to authorise any person o execute an instrument of transfer of a share, from authonsing
any person to transfer that share in accordance with any procedures implemented pursuant to
Article 15

TRANSMISSION OF SHARES
On death

If a member dies, the survivors or survivor, where he was a jont holder, and his executors or
administrators, where he was a sole or the only survivor of Jjoint holders, shall be the only
persons recognised by the Company as having any ttle to hus shares Nothung in these
Articles shall release the estate of a deceased member from any hability in respect of any share
which has been solely or jointly held by him

Election of person entitled by transmission

Any person becoming entitled to a share in consequence of the death or bankruptcy of any
member, or of any other event giving rise to a transmisston of such enttlerment by operation of
law, may, on such evidence as {o his titte being produced as the Board may require, elect either
to become registered as a member or to have some person nominated by him registered as a
member If he elects to become registered himself, he shall give notice to the Company to that
effect If he elects to have some other person registered, he shall execute an instrument of
transfer of such share to that person All the provisions of these Articles relating to the transfer of
shares shall apply to the notice or instrument of transfer (as the case may be) as If it were an
instrument of transfer executed by the member and his death, bankruptcy or other event as
aforesaid had not occurred Where the entitlement of a person to a share In consequence of the
death or bankruptcy of a member or of any other event gving nse to its transmission by
operation of law 1s proved to the satisfaction of the Board, the Board shall within two months
after proof cause the entitlement of that person to be noted in the Register

Rights on transmission

Where a person becomes entitied to a share in consequence of the death or bankruptcy of any
member, or of any other event giving rise to a transmission of such enttlement by operation of
law, the rnights of the holder \n relation to such share shall cease However, the person so
entitled may give a good discharge for any dividends and other moneys payable in respect of it
and shall have the same nights to which he would be entitled if he were the helder of the share,
except that he shall not, before he 1s registered as the holder of the share, be entitled in respect
of It to receive notice of, or to attend or vote at, any meeting of the Company or at any separate
meeting of the holders of any class of shares of the Company 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 complied with within 60 days, the Board may thereafter withhold payment of all
dividends and other moneys payable in respect of such share until the requirements of the
notice have been complied with

DESTRUCTION OF DOCUMENTS
Destruction of documents
The Company may destroy
any instrument of transfer, after six years from the date on which it I1s registered,

any dividend mandate or any vanation or cancellation thereof or any notfication of change of
name or address, after two years from the date on which it 1s recorded,
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any share certificate, after one year from the date on which it 1s cancelled, and

any other document on the basis of which any entry in the Register 1s made, after six years from
the date on which an entry was first made in the Register in respect of it,

Provided that the Company may destroy any such type of document at a date earlier than that
authonised by this Article if a copy of such document 1s made and retained (whether made
electronically, by microfilm, by digital imaging or by any other means} until the expiration of the
period applicable to the destruction of the oniginal of such document

It shall be conclusively presumed n favour of the Company that every entry in the Register
purporting to have been made on the basis of a document so destroyed was duly and properly
made, that every instrument of transfer so destroyed was duly registered, that every share
cerlificate so destroyed was duly cancelled, that every other decument so destroyed had been
properly dealt with in accordance with its terms and was valid and effective in accordance with
the particulars in the records of the Company, provided that

this Article 42 shall apply only to the destruction of a document in good faith and without notice
of any claim (regardless of the parties to it) to which the document might be relevant,

nothing In this Article 42 shall be construed as imposing on the Company any liability in respect
of the destruction of any such document otherwise than as provided for in this Article 42 which
would not attach to the Company in the absence of this Article 42, and

references 1n this Article 42 to the destruction of any document include references to the
disposal of it In any manner

ALTERATION OF SHARE CAPITAL

Increase, consolidation, cancellation and sub-division
The Company may from time to time by ordinary resolution

increase Its share capital by such sum to be divided into shares of such amount as the
resolution prescribes,

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

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

subject to the provisions of the Companies Acts, sub-divide its shares or any of them into shares
of smaller amount, and may by such resolution determine that, as between the shares resulling
from such sub-division, one or more of the shares may, as compared with the others, have any
such preferred, deferred or other special nghts or be subject to any such restrictions as the
Company has power to attach to unissued or new shares

Fractions

Whenever as the result of any consolidation, division or sub-division of shares any holders would
become entitled to fractions of a share, the Board may, on behalf of those holders

self the shares representing the fractions for the best price reasonably obtainable to any person
(including, subject to the provisions of the Companies Acts, the Company) and distribute the net
proceeds of sale after deduction of the expenses of sale in due proportion among those holders
{except that any amount otherwise due to a holder, being less than £3 or such other sum as the
Board may from time 1o ime determine, may be retained for the benefit of the Company), or
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provided that the necessary umissued shares are avallable, the Board may 1ssue to such holder
credited as fully paid by way of capitalisation the mimimum number of shares required to round
up his holding to an exact multiple of the number of shares to be consolidated into a single share
{(such 1ssue being deemed to have been effected prior to conschdation), and the amount
required to pay up such shares shall be approprated at the Board's discretton from any of the
sums standing to the credit of any of the Company’s reserve accounts (including share premium
account and capital redemption reserve) or o the credit of profit and loss account and
capitalised by applying the same in paying up the share In relation to such a capitalisation the
Board may exercise all the powers conferred on it by Article 153 without an ordinary resolution of
the Company

Subject to the provisions of the Companies Acts, the Board may treat shares of a holder in
certificated farm and in uncertificated form as separate holdings in giving effect to subdmisions
and/or consolidations and may cause any shares ansing on subdivision or conseolidation and
representing fractional entitlements to be entered in the Register as shares in certificated form
where this 1s desirable to facilitate the sale thereof

For the purposes of any sale of consolidated shares pursuant to Article 44 1, the Board may
authonise a person to execute an instrument of transfer of the shares to, or in accordance with,
the directions of the purchaser, and the transferee shall not be bound to see to the application of
the purchase money, nor shall his title to the shares be affected by any irregularity in or invalidity
of the proceedings in reference to the sale

Reduction of capital

Subject to the provisions of the Companies Acts and to any nghts for the time being attached to
any shares, the Company may by special resolution reduce its share capital, any capital
redemption reserve, share premium account or other undistributable reserve in any way

Purchase of own shares

Subject to the provisions of the Companies Acts and to any nights for {he tme being attached to
any shares, the Company may purchase, or may enter into a contract under which it will or may
purchase, any of its own shares of any class (including any redeemable shares) Any shares to
be so purchased may be selected in any manner whatsoever

The Company may not exercise any night in respect of freasury shares held by it, including any
right to attend or vote at meetings, to participate in any offer by the Company to shareholders or
to receive any distribution (including in a winding-up), but without prejudice to its nght to sell the
treasury shares, to transfer the shares for the purposes of or pursuant to an employees’ share
scheme, to receive an allotment of shares as fully paid bonus shares Iin respect of the treasury
shares or to receive any amount payable on redemption of any redeemable treasury shares

VARIATION OF CLASS RIGHTS

Sanction to variation

Subject to the provisions of the Companies Acts, If at any time the share capital of the Company
15 dwided into shares of different classes, any of the nghts for the time being attached to any
share or class of shares in the Company (whether or not the Company may be or 1s about to be
wound up)} may from time to time be varied or abrogated in such manner (if any) as may be
provided by such nghts or, In the absence of any such provision, either with the consent In
writing of the holders of not less than three-quarters in nomnal value of the issued shares of the
class (excluding any shares of that class held as treasury shares) or with the sanction of a
special resolutton passed at a separate general meeting of the holders of shares of the class
duly convened and held in accordance with these Articles
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Class meetings

All the provisions in these Articles as to general meetings shall, with any necessary
modificatrons, apply equally to every meeting of the holders of any class of shares The Board
may convene a meeting of the holders of any class of shares whenever it thinks fit and whether
or not the business to be transacted involves a vanation or abrogation of class nghts The
quorum at every such meeting shall be not less than two persons holding of representing by
proxy at least one-third of the nominal amount paid up on the 1ssued shares of the class in
question {excluding any shares of that class held as treasury shares) Every holder of shares of
the class (other than a holder of treasury shares), present in person or by proxy, may demand a
poll Each such holder shall on a poll be entitled to one vote for every share of the class held by
him (subject to any nights or restrictions attached to that class) I at any adjourned meeting of
such holders a quorum 1s not present, one person holding shares of the class in question
(whatever the number of shares held by him but excluding any shares of that class held as
treasury shares) who 1s present In person or by proxy shall be a quorum

Deemed variation

Subject to the terms of 1ssue of or nghts attached to any shares, the nghts or privileges attached
to any class of shares shall not be deemed to be varied or abrogated by the creation or 1ssue of
any new shares ranking pan passu n all respects {(save as to the date from which such new
shares shall rank for dividend) with or subsequent to those already 1ssued or by the reduction of
the capital paid up on such shares or by the purchase or redemption by the Company of its own
shares or the sale of any shares held as treasury shares in accordance with the provisions of the
Companies Acts and these Articles

GENERAL MEETINGS

Annual general meetings

Subject to the provisions of the Companies Acts, annual general meetings shall be held at such
time and place as the Board may determine

Extraordinary general meetings

All general meetings, other than annua! general meetings, shall be called extraordinary general
meetings

Convening of extraordinary general meeting

The Board may convene an extracrdinary general meeting whenever it thinks fit  An
extraordinary general meeting shall also be convened on a members' requisition, or in default
may be convened by the requisittonists, as provided by sections 303-305 (inclusive) CA 2006
At any meeting convened on a members’ reguisition or by the requisitionists ne business shall
be transacted except that stated by the requisition or proposed by the Board If there are within
the United Kingdom insufficient members of the Board to convene a general meeting, any
Director may call a general meeting

Notice of general meetings

An annual general meeting shall be convened by not less than 21 clear days' notice in writing
and an extraordinary general meeting shall be convened by not less than 14 clear days' notice in
writing (or such longer period as may be requested by law from time to time

Subject to the provisions of the Companies Acts, and notwithstanding that it 1s convened by
shorter notice than that specified In this Article 53, a general meeting shall be deemed to have
been duly convened If it 1s so agreed
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in the case of an annual general meeting, by ali the members entitled to attend and vote at the
meeting, and

in the case of any other meeting, by a majonty in number of the members having a nght to
attend and vote at the meeting, being a majonty together holding not less than 95 per cent in
nominal value of the shares giving that night

The notice of any general meeting shall specify

whether the meeting 1s an annual general meeting or an extraordinary general meeting,
the place, the day and the time of the meeting,

the general nature of the business to be transacted at the meeting,

if the meeting 1s convened to constder a special resolution, the text of the resolution and the
intention to propose the resolution as such, and

with reasonable prominence, that a member entitled to attend and vote 1s entitled to appoint one
or more proxes to attend and to speak and vote instead of him and that the proxy or proxies
need not also be a member provided that each proxy I1s appointed to exercise the rights attached
to a different share or shares held by the member

The notice shall be given to the members {other than any who, under the provisions of these
Articles or of any restrictions imposed on any shares, are not entitled to receive notice from the
Company), to the Directors and to the Auditors and to any other person who may be entitied to
recewve i

Omission to send notice or non-receipt of notice

The accidental omission to give or send notice of any meeting or, In cases where it 1s intended
that it be sent out with the notice, any other document relating to the meeting including an
appointment of proxy to, or the non-receipt of either by, any person entitled to recewve the same
shall not invalidate the proceedings at that meeting

Postponement of general meetings

If the Board, in its absolute discretion, considers that it 1s impractical or unreasonable for any
reason to hold a general meeting on the date or at the time or place specified In the notice
calling the general meeting, it may postpone the general meeting to another date, time and/or
place The Board shall take reasonable steps to ensure that notice of the date, time and place
of the postponed meeting ts provided to any member trying to attend the meeting at the onginal
tme and place When a meeting 1s so posiponed, notice of the date, ime and place of the
postponed meeting shall, if practicable, also be placed In at least two national newspapers in the
United Kingdom Notice of the business to be transacted at such postponed meeting shall not be
required If a meeting 1s postponed in accordance with this Article, the appointment of a proxy
will be valid if it 1s delivered and received as required by these Articles not less than 48 hours
befere the ttime appointed for holding the postponed meeting The Board may (for the avoidance
of doubt} also postpone any meeting which has been rearranged under this Article

In calculating the period mentioned in Article 55 1, no account shall be taken of any part of a day
which 1s not a working day

PROCEEDINGS AT GENERAL MEETINGS
Quorum

No business shall be transacted at any general meeting unless a quorum s present when the
meeting proceeds to business Save as otherwise provided in these Articles, two persons
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entiled to attend and to vote on the business to be transacted, each being a member or a proxy
for a member or a duly authorised representative of a corporation which is a member, shall be a
quorum

In calculattng whether a quorum 15 present for the purposes of Article 56 1,  two or more
persons are appointed as proxies for the same member or two or more persons are appointed
as corporate representatives of the same corporate member, only one of such proxies or only
one of such corporate representatives shall be counted

If quorum not present

If within five minutes (or such longer interval as the Charrman in his absolute discretion thinks fit)
from the ime appointed for the holding of a general meeting a quorum 1s not present, or if during
a meeting such a quorum ceases to be present, the meeting, If convened by or upon the
requisition of members, shall be dissolved In any other case, the meeting shall stand adjourned
to the same day in the next week at the same time and place, or to later on the same day or to
such other day and at such tme and place as the Charman (or, in default, the Board) may
determine If at such adjourned meeting a quorum I1s not present within five minutes from the
time appointed for holding the meeting, one person enttled to vote on the business to be
transacted, being a member or a proxy for a member or a duly authorised representative of a
corporation which 1s a member, shall be a quorum

Chairman

The Chairman (f any) of the Board shall preside as Charman at every general meeting of the
Company If there 1s no Chairman or if at any meeting he 1s not present within five minutes after
the time appointed for holding the meeting, or 1s unwilling to act as Chairman, the Deputy
Chairman (if any) of the Board shall (if present and willing to act) preside as Chairman at such
meeting If neither the Chairman nor the Deputy Chairman i1s present and willing to act, the
Drrectors present shall choose one of their number to act or, if there 1s only one Director present,
he shali be Charman if willing to act If no Director 1s present and willing to act, the members
present (in person or by proxy) and entitled to vote shall choose one of theirr number to be
Chairrman of the meeting

Entitlement to attend and speak

Each 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 of the
Company The Charman may invite any person to attend and speak at any general meeting
where he constders this will assist in the deliberations of the meeting

Power to adjourn

The Charman may, with the coensent of a meeting at which a quorum 1s present, and shall, if so
directed by the meeting, adjourn any meeting from time to time (or indefinitely) and from place to
place as the meeting shall determine However, without prejudice to any other power which he
may have under these Articles or at common law, the Charman may, without the need for the
consent of the meeting, interrupt or adjourn any meeting (whether or not it has commenced or a
quorum 1s present) from time to tme and from place to place, or for an indefinite pertod, if he 1s
of the opinion that it has become necessary to do so in order to secure the proper and orderly
conduct of the meeting or to give all persons entitled to do so a reasonable opportunity of
attending, speaking and voting at the meeting or to ensure that the business of the meeting 1s
properly disposed of No business shall be transacted at any adjourned meeting except
business which might properly have been transacted at the meeting, had the adjournment not
taken place
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Notice of adjourned meeting

Where a meeting 1s adjourned indefinitely, the Board shall fix the tme and place for the
adjourned meeting Whenever a meeting 1s adjourned for 30 days or more or indefinitely, at
least seven clear days' notice, specifying the place, the day and time of the adjourned meeting
and the general nature of the business to be transacted, shall be given In the same manner as in
the case of an oniginal meeting Save as aforesaid, no member shall be entiled to any notice of
an adjournment or of the business to be transacted at any adjourned meeting

Business of adjourned meeting

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

Accommodation of members and security arrangements

The Board may, for the purpose of controlling the level of attendance and ensunng the safety of
those attending at any place specified for the holding of a general meeting, from time to time
make such arrangements as the Board shall in its absolute discretion consider to be appropnate
and may from time to time vary any such arrangements in place or make new arrangements
The entittement of any member or proxy to attend a general meeting at such place shall be
subject to any such arrangements as may be for the tme being approved by the Board in the
case of any meeting to which such arrangements apply the Board may, when specifying the
place of the meeting

direct that the meeting shall be held at a place specified in the notice at which the Chairman of
the meeting shall preside (“the Principal Place’), and

make arrangements for simultaneous attendance and participation at other places by members
otherwise entitled to attend the general meeting, but excluded from the Principal Place under the
provisions of this Article, or who wish to attend at any of such other places, provided that
persons attending at the Principal Place and at any of such other places shall be able to see,
and hear and be seen and heard by, persons attending at the Principal Place and at such other
nlaces, by any means

Such arrangements for simultaneous attendance may include arrangements for controlling the
level of attendance in any manner at any of such other places (as stated above), provided that
they shall operate so that any members and proxies excluded from attending at the Principal
Place are able to attend at one of the other places For the purposes of all other provisions of
these Articles any such meeting shall be treated as being held and taking place at the Principal
Place

The Board may direct that any person wishing to attend any meeting should provide evidence of
identity and submit to such searches or other secunty arrangements or restrictions as the Board
shall consider appropriate in the circumstances The Board shall be entitled in its absolute
discretion to refuse entry to, or eject from, any meeling any person who fails to provide such
evidence of identity or to submit to such searches or to otherwise comply with such secunty
arrangements or restnictions

Orderly Conduct

The Chairman shall take such action or give such directions as he thinks fit to promote the
orderly conduct of the business of the meeting as laid down in the notice of the meeting The
Charman’s deciston on matters of procedure or aristng incidentally from the business of the
meeting shall be final, as shall his determination as to whether any matter 1s of such a nature
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VOTING AND POLLS
Method of voting

At any general meeting a resolution put to a vote of the meeting shall be decided on a show of
hands, unless (before or on the declaration of the result of the show of hands) a poll 1s duly
demanded Subject to the provisions of the Compantes Acts, a poll may be demanded by

the Charman of the meeting, or
by at least five members present in person or by proxy and entitled to vote on the resolution, or

a member or members present in person or by proxy representing not less than ten per cent of
the total voting nghts of all the members having the right to vote on the resolution (excluding any
voting nghts attached to shares in the Company which are held as treasury shares), or

a member or members present in person or by proxy holding shares canferring a right to vote on
the resolution, being shares on which an aggregate sum has been paid up equal to not less than
ten per cent of the total sum paid up on all the shares conferning that nght (excluding shares Iin
the Company conferring a nght to vote on the resolution which are held as treasury shares)

The Chairman may also demand a poll befare a resolution 1s put to the vote on a show of hands

At general meetings, resolutions shall be put to the vote by the Chairman and there shall be no
requirement for the resolution to be propesed or seconded by any person

Chairman'’s declaration conclusive on show of hands

Unless a poll 1s duly demanded and the demand 1s not withdrawn, a declaration by the Charrman
of the meeting that a resolution on a show of hands has been carned, or carried unanimously or
by a particular majority, or lost, or not carried by a particular majonty, and an entry to that effect
in the book containing the minutes of proceedings of the Company, shall be conclusive evidence
of the fact, without proof of the number or propartion of the votes recorded for or against such
resolution

Objection to or error in voting

No objection shall be raised to the qualification of any voter or to the counting of, or failure to
count, any vole, except at the meeting or adjourned meeting or poll at which the vote objected to
1s given or tendered or at which the error occurs  Any objection or error shall be referred to the
Chairman of the meeting and shall only vitiate the deciston of the meeting on any resolution if the
Charrman decides that the same 1s of sufficient magnitude to vihate the resolution or may
otherwise have affected the decision of the meeting Any vote which Is not disallowed at such a
meeting or poll shall be valid for all purposes The deciston of the Charman on such matters
shall be final and conclusive

Amendment to resolutions

If an amendment Is proposed to any resolution under consideration but 1s in good faith ruled out
of order by the Charman of the meeting, any error in such ruling shall not invalidate the
proceedings on the substantive resolution

In the case of a resolution duly proposed as a special resolution, no amendment thereto {other
than a clenical amendment to correct a patent error) may in any event be considered or voted on
and in the case of a resolution duly proposed as an ordinary resolution, no amendment thereto
(other than an amendment to correct a patent error} may be considered or voted on, unless
either at least 48 hours prior to the time appointed for holding the meeting or adjourned meeting
at which such ordinary resaolutton 1s to be proposed, notice in writing of the terms of the
amendment and intention to move the same has been lodged at the Office or the Charrman of
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the meetng in his absolute discretion decides that it may be considered or voted on The
Charrman of the meeting can agree to the withdrawal of any proposed amendment before it 1s
voted on at the meeting

In calculating the pertods mentioned in Article 68 2, no account shall be taken of any part of a
day which 1s not a working day

Procedure on a poll

Any poll duly demanded on the election of a Charman of a meeting or on any question of
adjournment shall be taken forthwith A poll duly demanded on any other matter shall be taken
in such manner {(including the use of ballot or voting papers or electronic means, or any
combination thereof) and at such time and place, not being more than 30 days from the date of
the meeting or adjourned meeting at which the poll was demanded, as the Charrman shall
direct The Charman may appoint scrutineers who need not be members No notice need be
given of a poll not taken immediately f the tme and place at which it 1s to be taken are
announced at the meeting at which it 1s demanded In any other case, at least seven clear days'
notice shall be given specifying the tme and place at which the pell 1s to be taken The result of
the poll shall be deemed to be the resolution of the meeting at which the poll was demanded

The demand for a poll (other than on the election of a Chairman of the meeting or any question
of adjeurnment) shall not prevent the continuance of the meeting for the transaction of any
business, other than the question on which a poll has been demanded If a poll 1s demanded
before the declaration of the result on a show of hands and the demand 1s duly withdrawn, the
meeting shall continue as if the demand had not been made

The demand for a poll may be withdrawn at any time before the poll is taken, but onty with the
consent of the Chairman of the meeting A demand so withdrawn shall not invalidate the result
of a show of hands declared before the demand was made

On a poll votes may be given in person or by proxy A member entitied to more than one vote
need not, If he votes, use all hus vates or cast all the votes he uses in the same way

Votes of members

Subject to the provisions of the Companies Acts, to Article 73, to any special terms as to voting
on which any shares may have been issued or may for the time being be held and to any
suspension or abrogation of voting rnights pursuant to these Articles, at any general meeting,
every member who Is present tin person or by proxy shall, on a show of hands, have one vote
and every member present in person or by proxy shall, on a poll, have one vote for each share
of which he 1s the holder

Votes of joint holders

If two or more persons are joint holders of a share, then in voting on any question, 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, seniority shall be determined by the
order in which the names of the holders stand in the Register

Votes of member suffering incapacity

Where in England or elsewhere a recever or other person (by whatever name called) has been
appointed by any court claiming junsdiction in that behalf to exercise powers with respect to the
property or affairs of any member on the ground (however formulated) of mental disorder, the
Board may, in its absotute discretion, on or subject to the production of such evidence of the
appointment as the Board may require, permit such recerver or other person to vote in person
or, on a poll, by proxy on behalf of such member at any general meeting Evidence to the
satisfaction of the Board of the authonty of the person claiming to exercise the right to vote shall
be deposited at the Office, or deposited or received at such other place or address as 1s
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specified tn accordance with these Articles for the deposit or receipt of appointments of proxy,
not less than 48 hours before the time appointed for holding the meeting or adjourned meeting
at which the nght to vote 15 to be exercised, and in default the nght to vote shall not be
exercisable

In calculating the periods mentioned in Article 72 1, no account shall be taken of any part of a
day which 1s not a working day

PROXIES AND CORPORATE REPRESENTATIVES
Voting by proxy

Any person or persons (whether a member of the Company or not) may be appointed to act as a
proxy provided that each proxy 1s appointed to exercise the nights attached to a different share or
shares held by the member The appointment of a proxy or proxies shall not preclude a member
from attending and voting in person on a show of hands or on a poll on any matters in respect of
which the proxy or proxies i1s or are appointed In the event that and to the extent that a member
personally votes his shares his proxy or proxies shall not be entitled to vole and any vote cast by
a proxy in such circumstances shall be ignored

Form of proxy

The appointment of a proxy or proxies shall, subject to the provisions of the Companies Acts

be in writing, in any commeon form or in such other form as the Board may approve, and {1) if In
writing but not In electromc form, made under the hand of the appointor or of his attorney duly
authonsed in writing, or, if the appointor 1s a corporation, under its common seal or under the
hand of some officer or attorney or other person duly authorised in that behalf, or (i} if in writing
in electronic form, submitted by or on behalf of the appointor and authenticated,

be deemed (subject to any contrary direction contained in 1it) to confer authonty to exercise all or
any nghts of his or therr appointee to demand or join in demanding a poll and to speak at any
meeting and to vote {(whether on a show of hands or on a poll) on any resolution or amendment
of a resolution put to the meeting for which it 1s given, as the proxy or proxies think(s) fit,

unless the contrary I1s stated n 1it, be valid as well for any adjournment of the meeting as for the
meeting to which it relates, and

where It 15 stated to apply to more than one meeting, be valid for all such meetings as well as for
any adjournment of any such meetings

The Board may allow a proxy for a holder of any shares in uncertificated form to be appointed by
electronic commumcation In the form of an uncertificated proxy instruction  The Board may also
allow any supplement to the uncertificated proxy instruction or arly amendment or revocation of
any uncertificated proxy instruction to be made by a further uncertificated proxy instruction

The Board may decide what method should be used to determine at what time the instruction or
notification 1s treated as being receved by the Company The Board may treat any notification
purporting or expressed to be sent on behalf of a holder of a share in uncertificated form as
sufficient evidence of the authonty of the person sending the mstruction to send it on behalf of
that holder

For the purposes of this Article 74, an uncertificated proxy instruction 1s a properly authenticated
dematenialised instruction, and/or other instruction or notfication, sent through a relevant system
to a participant in that system chosen by the Board to act for the Company The uncertificated
proxy instruction may be in any form and subject to any terms and conditions that the Board
deems appropriate, but always subject to the facilities and requirements of the relevant system

CFD-#5597237-v1 22




75

751

7311

7512

7513

7514

752

76

77

78

781

Deposit or receipt of proxy

The appointment of a proxy and the power of attorney or other authority (if any) under which it 1s
authenticated, or a copy of such authonty certified notanally or iIn some other way approved by
the Board, shall

in the case of an instrument i wniting {including, whether or not the appomtment of proxy i1s n
electronic form, any such power of attorney or other authority) be deposited at the Office, or at
such other place or places within the United Kingdem as 1s specified in the notice convening the
meeting or In any notice of any adjourned meeting or in any appomtment of proxy sent out by the
Company In relation to the meeting, not less than 48 hours before the time of the holding of the
meeting or adjourned meeting at which the person named in the appointment proposes to vote,
or

in the case of an appointment in electronic form, where an address has been specified for the
purpose of receiving documents or information in electronic form

(a) n the notice convening the meeting, or
(b) nany instrument of proxy sent out by the Company in relation to the meeting, or

(c) n any invitation in electronic form to appoint a proxy i1ssued by the Company In relation
to the meeting,

be received at such address not less than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the appointment proposes to vote, or

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

in the case of a poll not taken forthwith but taken not more than 48 hours after it was demanded,
be delivered at the meeting at which the poll was demanded to the Charrman of the meeting or
to any Director

In calculating the periods mentioned 10 Article 75 1, no account shall be taken of any part of a
day which 1s not a working day

Maximum validity of proxy

An appointment of proxy not deposited, delivered or received in the manner specified n
Article 75 shall be invalid No appointment of proxy shall be valid after the expiry of 12 months
from the date named in it as the date of its execution or the date of its submission, except at an
adjourned meeting or on a poll demanded at a meeting or an adjourned meeting, in cases where
the meeting was onginally held within 12 months from such date

Multiple proxies

When two {or more} valid but diffening appoiniments of proxy are received n respect of the
same share for use at the same meeting and in respect of the same matter, the one which 1s last
valdly receved (regardless of its date or of the date of its execution or submission) shall be
treated as replacing and revoking the other or others as regards that share If the Company s
unable to determine which appointment was last valdly received, none of them shall be treated
as valid in respect of that share

Revocation of proxy

A vote given or demand for a poll made by a proxy shall be valid notwithstanding the death or
mental disorder of the principal or the revocation of the appointment of proxy, or of the authority
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under which the appointment of proxy was executed, or the transfer of the share in respect of
which the appointment of proxy 1s given, unless notice in writing of such death, mental disorder,
revocation or transfer shall have been received by the Company at the Office, or at such other
place or places or address as has or have been appointed for the deposit or receipt of
appointments of proxy

in the case of a meeting or adjourned meeting, at least 48 hours before the commencement of
the meeting or adjourned meeting,

in the case of a poll taken more than 48 hours after it was demanded, at least 24 hours before
the taking of the poll,

in the case of a poll not taken forthwith but taken not more than 48 hours after it was demanded,
at the meeting at which the poll was deemed

In calculating the penods menticned in Article 78 1, no account shall be taken of any part of the
day which 1s not a working day (as defined in section 1173 CA 2006)

Corporate representative

A corporation (whether or not a company within the meaning of the Companies Acts) which i1s a
member may, by resolution of its directors or other governing body, authorise such person or
persons as it thinks fit to act as ifs representative or representatives at any meeting of the
Company or at any separate meeting of the holders of any class of shares Any person or
persons so authorised shall be entitled to exercise the same powers on behalf of the corporation
(in respect of that part of the corporation's holdings to which the authonty relates) that the
corporation could exercise If it were an individual member The corporation shall for the
purposes of these Articles be deemed 1o be present in person at any such meeting if a person
so authorised 1s present at i, and all references to attendance and voting in person shall be
construed accordingly A Director, the Secretary, or some person authonsed for the purpose by
the Secretary, may require any representative to produce a certified copy of the resolution so
authorising him or such other evidence of his authonty reasonably satisfactory to them before
permitting him to exercise his powers

Failure to disclose interests in shares

Where a member, or any other person appearing to be interested in shares held by that
member, has been 1ssued with a notice pursuant to sechon 793 CA 2006 (a “Section 793
Notice”) and has faled in relation to any shares (“the default shares”, which expression
includes any shares 1ssued after the date of such notice in respect of those shares) to give the
Company the information required within the prescribed period from the service of the notice, the
following sanctions shall apply unless the Board otherwise determines

the member shall not be entitled {In respect of the default shares) to be present or to vote {either
in person or by representative or by proxy) at any general meeting or at any separate meeting of
the holders of any class of shares or on any poll, or to exercise any other nght conferred by
membership in relation to any such meeting or poll, and

where the default shares represent at least 0 25 per cent iIn nominal value of the 1ssued shares
of therr class (excluding any shares of that class held as treasury shares)

{a} any dwvidend or other money payable in respect of the shares shall be withheld by the
Company, which shall not have any obligation to pay interest on it, and the member shall
not be entitled to elect, pursuant to Article 151, to recewve shares instead of that
dividend, and

(b) no transfer, (other than an excepted transfer), of any shares held by the member shall
be registered unless
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{n the member 1s not himself in default as regards supplying the information
required, and

{n) the member proves to the satisfaction of the Beoard that no person in default as
regards supplying such information s interested in any of the shares the subject
of the transfer

Where the sanctions under Article 80 1 apply in relation to any shares, they shall cease to have
effect (and any dividends withheld under subparagraph 80 1 2 shall become payable)

if the shares are transferred by means of an excepted transfer but only in respect of the shares
transferred, or

at the end of a period of 7 days {or such shorter period as the Board may determine) following
receipt by the Company of the information required by the Section 793 Notice and the Board
being fully satisfied that such information 1s full and complete

Where, on the basis of information obtained from a member in respect of any share held by him,
the Company 1ssues a Section 793 Notice to any other perscn, it shall at the same time send a
copy of the Section 793 Notice to the member, but the accidental omission to do so, or the
non-receipt by the member of the copy, shall not invalidate or otherwise affect the application of
Article 80 1

Where default shares 1in which a person appears to be interested are held by a Depositary, the
provisions of this Article 80 shall be treated as applying only to those shares held by the
Depositary in which such person appears to be mnterested and not (insofar as such person's
apparent interest 1s concerned) to any other shares held by the Depositary

Where the member on which a Section 793 Notice 1s served 1s a Depositary acting in its capacity
as such, the obligations of the Depositary as a member of the Company shall be imited to
disclosing to the Company such informaticn relating to any persen appearing to be interested in
the shares held by it, as has been recorded by it pursuant o the arrangements entered into by
the Company, or approved by the Board pursuant to which it was appomted as a Depositary

For the purposes of this Article 80

a person, other than the member helding a share, shall be treated as appearing to be interested
in that share if the member has informed the Company that the person 1s, or may be, so
interested, or If the Company (after taking account of any information obtained from the member
or, pursuant to a Section 793 Notice, from anyone else) knows or has reascnable cause to
believe that the person 1s, or may be, so interested,

“Interested” shall be construed as it 1s for the purpose of section 793 CA 2006,

reference t¢ a person having falled to give the Company the information required by a Section
793 Notice, or being in default as regards supplying such information, includes, without
limitation, reference

(a) to his having falled or refused to give all or any part of it, and

(b) to his having given information which he knows to be false in a matenal particular or his
having recklessly given information which 1s false in a material particular,

“prescribed period” means 14 days,
“excepted transfer” means, in relation to any shares held by a member

(a) a transfer by way of or pursuant to acceptance of a takeover offer for the Company
(within the meaning of section 974 CA 2006), or
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(b) a transfer in consequence of a sale made through a recognised investment exchange or
any other stock exchange outside the Umited Kingdom on which the Company's shares
are normally traded, or

(c) a transfer which 1s shown to the satisfaction of the Board to be made in consequence of
a bona fide sale of the whole of the beneficial interest m the shares to a person who 1s
unconnected with the member or with any other person appearing to be interested in the
shares For the purposes of this sub-paragraph {c), any associate (as defined in section
435 iInsclvency Act 1986) shall be included In the class of persons who are connected
with the member or any person appearing to be interested in such shares

Nothing contained in this Article 80 shall be taken to mit the powers of the Company under
section 794 CA 2006

UNTRACED MEMBERS
Power of sale

The Company shall be entitled to sell at the best price reasonably obtainable any share of a
member, or any share to which a person 1s entitied by transmission, if and provided that

during the pertod of 12 years immediately prior to the date of the publication of the
advertisements referred to in sub-paragraph 81 1 2 below (or, if published on different dates, the
earlier or earliest thereof) (the “relevant penod”), the Company has pad at least three cash
dividends (whether interim or final) on the share and no cash dividend payable on the share has
etther been claimed or cashed,

on or after expiry of the relevant period, the Company has gwen notice of its intention to sell
such share by advertisements in two newspapers, of which one shall be a national newspaper
published in the United Kingdom and the other shall be a newspaper circulating in the area of
the address on the Register or other last known address of the member or the person entitied by
transmission to the share or the address for the service of notices notified under Article 160 3,

the said advertisements, f not published on the same day, shali have been published within
30 days of each other, and

during the further period of three months following the date of publication of the said
advertisements (or, If published on different dates, the later or latest thereof) and prior to the
exercise of the power of sale, the Company has not received any communication in respect of
such share from the member or person entitied by transmission

To give effect to any sale of shares pursuant to this Article, the Board may authorise some
person to transfer the shares in question and may enter the name of the transferee n respect of
the transferred shares in the Register, notwithstanding the absence of any share certificate
being lodged in respect thereof, and may 1ssue a new certificate to the transferee An
instrument of transfer executed by that person shall be as effective as if it had been executed by
the holder of, or the person entitled by transmission to, the shares The purchaser shall not be
bound to see to the application of the purchase moneys, nor shall his title to the shares be
affected by any irregulanty or invalidity in the proceedings relating to the sale

If, during the relevant penod referred to in Article 81 1 or during any period ending on the date
when all the requirements of sub-paragraphs 81 1 1 to 81 1 4 above have been satisfied, any
addiional shares have been issued in respect of those held at the beginning of, or previously so
issued duning, any such penod and all the requirements of sub-paragraphs 8112 10 811 4
above have been satisfied n regard to such addtional shares, the Company shall also be
entitled to sell the additional shares
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Application of proceeds of sale

The net proceeds of sale shall belong to the Company which shall account to the member or
other person entitled to such share for an amount equal to such net proceeds by carrving all
moneys In respect thereof to a separate account The Company shall be deemed to be a debtor
to, and not a trustee for, such member or other person in respect of such moneys Moneys
carned to such separate account may either be employed in the business of the Company or
invested in such investments as the Board may from time to time think fit No interest shall be
payable to such member or other person in respect of such moneys and the Company shall not
be required to account for any money earned on them

PRESIDENT

Appointment of President

The Board may appoint any person who 1s or has been a Director and who, in the opinion of the
Board, has rendered outstanding services to the Company to be President and may determine
the period for which he 1s to hold office  Any such appointment may be made on such terms as
to remuneration and otherwise as the Board may think fit and may be terminated by the Board

Duties of President

It shall be the duty of the President to advise the Board on such matters as he or it may deem to
be of interest to the Company The President shall not by virtue of his office as such have any
powers or duties in relation to the management of the business of the Company and shall not by
virtue of his office as such be a Director

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
Number of Directors

Unless and untl otherwise determined by the Company by ordinary resolution, the number of
Directors (other than any alternate Directors) shall be not less than two

Power of Company to appoint Directors

Subject to the provisions of these Articles, the Company may by ordinary resolution appoint a
person who 1s willing to act to be a Director, either to fill a vacancy or as an addition to the
existing Board, but the total number of Directors shall not at any time exceed any maximum
number fixed by or in accordance with these Articles

Power of Board to appoint Directors

Without prejudice to the power of the Company in general meeting under these Articles to
appoint any person to be a Director, the Board shall have power at any time to appoint any
person who 15 willing to act as a Director, either to fill a vacancy or as an addition to the existing
Board, but so the total number of Directors shall not exceed any maximum number fixed by or in
accordance with these Articles  Any Director so appointed shall retire at the first annual general
meeting of the Company following his appointment and shall not be taken into account In
determining the number of Directors who are to retire by rotation at that meeting

Appointment of executive Directors

Subject to the provisions of the Companies Acts, the Board, or any committee authorised by the
Board may from time to time appoint one or more directors to hold any employment or executive
office (including that of Chief Executive or Managing Director) for such term (subject to the
provisions of the Companies Acts) and subject to such other conditions as the Board, or any
commitiee authornised by the Board, thinks fit in accordance with Article 110 The Board, or any

CFD-#5597237-v1 27




89

20

91

92

921

922

923

924

93

committee authorised by the Board, may revoke or terminate any such appointment without
prejudice to any clam for damages for breach of contract between the Director and the
Company

Eligibility of new Directors

No person, other than a Director retining (by rotation or otherwise), shall, untess recommended
by the Board for election, be appointed or re-appointed a Director at any general meeting unless
not less than seven nor mare than 42 clear days before the date appointed for the meeting,
notice in writing duly executed by a member (other than the person to be proposed) qualified to
vote at the meeting of the intention to propose that person for appointment or re-appointment,
stating the particulars which would, if he were so appointed or re-appointed, be required to be
included in the Company's register of directors, together with notice executed by that person of
his willingness to be appointed or re-appointed, 1s lodged at the Office

Share qualification

A Drirector shall not be required to hold any shares of the Company

Resolution for appointment of two or more Directors

A resolution for the appointment of two or more persons as Directors by a single resolution shall
be void unless an ordinary resolution that it shall be so proposed has first been agreed to by the
meeting without any vote being given against it

Retirement at annual general meetings

At each annual general meeting, any Director who was elected or last re-elected at or before the
annual general meeting held in the third calendar year before the current year shall automatically
retire

At each annual general meeting of the Company, one-third of the Directors who are subject to
retirement by rotation or, if their number 1s not three or a multiple of three, the number nearest to
but not exceeding one-third, shall retire from office  if there are fewer than three Directors who
are subject to retirement by rotation, one Director shall retire from office

In additton to any Director required to retire by rotation under Article 83 1, there shall also be
required to retire by rotation any Director who at an annual general meeting of the Company
shall have been a Director at each of the preceding two annual general meetings of the
Company and who was not required to retire by rotation at either such annual general meeting
and who has not otherwise ceased to be a Director (either by resignation, retirement, removal or
otherwise) and been re-elected by general meeting of the Company at or since either such
annual general meeting

Subject to the provisions of the Companies Acts and of these Articles, the Directors to retire by
rotation at each annual general meeting shall be so far as necessary to obtain the number
required, first, any Director who wishes to retire and not offer himself for re-election and
secondly, those Directors who have been longest in office since therr appomntment or last
re-appointment As between two or more Directors who have been in office for an equal length
of time, the Director to retire shall, in default of agreement between them, be determined by lot
The Directors to retire on each occasion {both as to number and identity) shall be determined by
the composition of the Board at the start of business on the date of the notice convening the
annual general meeting notwithstanding any change in the number or identity of the Directors
after that time but before the close of the meeting

Position of retiring Director

A Director who retires at an annual general meeting (whether by rotatien or otherwise) may, i
willing to act, be re-appointed If he 1s not re-appointed or deemed to have been re-appointed,
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he shall retain office until the meeting appoints someone In his place or, if it does not do so, until
the end of the meeting

Deemed re-appointment

At any general meeting at which a Drrector retires under any proviston of these Articles, the
Company may by ordinary resolution fill the vacancy by electing the retiring Director or some
other person eligible for appointment  If the Company does not do so, the retinng Director shall
{if wiling) be deemed to have been re-appointed except in the following creumstances

It 1s expressly resolved not to fill the vacancy,

a resolution for the re-appomtment of the Director 1s put to the meeting and lost

Removal by ordinary resolution

In addition to any power of removal conferred by the Companies Acts, the Company may by
ordinary resolution remove any Director before the expiration of his penod of office, but without
prejudice to any claim for damages which he may have for breach of any contract of service
between him and the Company, and may (subject to these Articles} by ordinary resolution
appoint another person who 18 willing to act to be a Director in his place Any person so
appointed shall be treated, for the purposes of determining the time at which he or any other
Director 15 to retire, as 1if he had become a Director on the day on which the person in whose
place he 15 appointed was last appointed or re-appointed a Director

Vacation of office by Director

Without prejudice to the provisions for retirement {by rotation or otherwise) contained in these
Articles, the office of a Director shall be vacated if

he resigns by notice in writing delivered to, or, If in electroric form, recerved by, the Secretary at
the Office or tendered at a Board meeting,

he ceases to be a Director by virtue of any provision of the Companies Acts, 1s removed from
office pursuant to these Articles or the Companies Acts, or becomes prohibited by law from
being a Director,

he becomes bankrupt, has an intenm receiving order made aganst him, makes any
arrangement or compounds with his creditors generally or applies to the court for an interim
order under section 253 Insolvency Act 1986 in connection with a voluntary arrangement under
that Act,

an order 15 made by any court of competent junsdichion on the ground (howsoever formulated) of
mental disorder for his detention or for the appointment of a guardian or receiver or other person
to exercise powers with respect to his affairs or he becomes a patient for any purpose of any
statute relating to mental health and the Board resolves that his office be vacated,

both he and his alternate Director appointed pursuant to the prowvisions of these Articles {(if any)

are absent, without the permission of the Board, from Board meetings for six consecutive
months

Resolution as to vacancy conclusive

A resolution of the Board declaring a Director to have vacated office under the terms of
Article 96 shall be conclusive as to the fact and grounds of vacation stated in the resolution
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ALTERNATE DIRECTORS
Appointments

Each Director {other than an alternate Director) may, by notice in writing delivered to or, f In
electronic form, received by the Secretary at the Office, or in any other manner approved by the
Board, appoint any other Director or any perscen approved for that purpose by the Board and
willing to act, to be his alternate and remove from office an alternate director so appointed by
tum

No appointment of an alternate Director who 1s not already a Director shall be effective until his
consent to act as a Director in the form prescribed by the Companies Acts has been received at
the Office

An alternate Director need not hold a share qualification and shall not be counted in reckoning
any maximum or mintmum number of Directors allowed by these Articles

Participation in Board meetings

Every alternate Director shall (subject to his giving to the Company an address within the United
Kingdom at which notices may be served on him) be entitled to receive notice of all meetings of
the Board and all committees of the Board of which his appointor 1s a member and, in the
absence from such meetings of his appointor, to attend and vote at such meetings and to
exercise all the powers, nights, duties and authoriies of his appaintor (except as regards power
to appoint an alternate) A Director acting as alternate Director shall have a separate vote at
Board meetings for each Director for whom he acts as alternate Director (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 determining whether a quorum 1s present

Alternate Director responsible for own acts

Every person acting as an alternate Director shall be an officer of the Company, shall alone be
responsible to the Company for his own acts and defaults and shall not be deemed to be the
agent of the Director appointing him

Interests of alternate Director

An alternate Director shall be entitled to contract and be interested in and benefit from contracts
or arrangements with the Company and to be repaid expenses and to be indemnified to the
same extent as if he were a Director However, he shall not be entitled to receive from the
Company any fees in his capacity as an alternate director, except only such part (if any) of the
fees payable to his appmintor as his appointor may by notice in writing to the Company direct
Subject to this Article, the Company shall pay to an alternate Director such expenses as might
properly have been paid to him f he had been a Director

Revocation of appointment

An alternate Director shall cease to be an alternate Director

if his appointor revokes his appointment, or

if s appointor ceases for any reason to be a Director, provided that if any Director retires but 1s
re-appointed or deemed to be re-appointed at the same meeting, any valid appointment of an

alternate Director which was in force immediately before his retirement shall remain in force, or

if any event happens in relation to him which, if he were a Director otherwise appointed, would
cause him to vacate office, or

if he resigns his office by notice in writing to the Company
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DIRECTORS' REMUNERATION, EXPENSES AND PENSIONS
Directors' fees

The Directors (other than alternate Directors) shall be entitled to recewve by way of fees for their
services as Directors such sum as the Board, or any committee authonsed by the Board, may
from time to time determme (not exceeding £200,000 per annum or such other sum as the
Company in general meeting by ordinary resolutton shall from time to time determme) Such
sum (unless otherwise directed by the resolution of the Company by which 1t 1s voted) shall be
divided among the Directors in such proportions and in such manner as the Board, or any
committee authorised by the Board, may determine or, in default of such determination, equally
(except that in such event any Director holding office for less than the whole of the relevant
period tn respect of which the fees are paid shall only rank in such division in proportion to the
time durning such peried for which he holds office) Any fees payable pursuant to thes Article shall
be distinct from any salary, remuneration or other amounts payable to a Director pursuant to any
other provisions of these Articles and shall accrue from day to day

Expenses

Each Director shall be entitled to be repaid all reasonable travelling, hotel and other expenses
properly incurred by him tn or about the performance of his duties as Director, including any
expenses incurred In attending meetings of the Board or any committee of the Board or general
meetings or separate meetings of the holders of any class of shares or of debentures of the
Company

Additional remuneration

If by arrangement with the Board, or any committee authonised by the Board, any Director shall
perform or render any special duties or services outside his ordinary duties as a Director and not
in his capacity as a holder of employment or executive office, he may be paid such reasonable
additonal remuneration (whether by way of salary, commission, participation in profits or
otherwise) as the Board, or any committee authonsed by the Board, may from time to time
determine

Remuneration of executive Directors

The salary or remuneratton of any Director appointed to hold any employment or executive office
In accordance with the provisions of these Articles may be eilher a fixed sum of money, or may
altogether or in part be governed by business done or profits made or ctherwise determned by
the Board, or any committee authorised by the Board, and may be in addition to or in lieu of any
fee payable to him for his services as Director pursuant to these Articles

Pensions and other benefits

The Board, or any committee authonsed by the Board, may exercise all the powers of the
Company to prowide pensions or other retirement or superannuation benefits and to provide
death or disability benefits or other allowances or gratuities (whether by insurance or otherwise)
for, or to institute and mamntamn any inshtution, association, socwety, club, trust, other
establishment or profit-sharing, share incentive, share purchase or employees' share scheme
calculated to advance the interests of the Company or to benefit, any person who 1s or has at
any tme been a Director or employee of the Company or any company which 1s a holding
company or a subsidiary undertaking of or alked to or associated with the Company or any such
holding company or subsidiary undertaking or any predecessor 1n business of the Company or of
any such holding company or subsidiary undertaking, and for any member of his family
(including a spouse or former spouse) and any person who IS or was dependent on him  For
such purpose the Board may establish, maintain, subscnbe and contnbute to any scheme,
inshitution, assocation, club, trust or fund and pay premiums and, subject to the provisions of the
Companies Acts, lend money or make payments to, guarantee or give an indemnity in respect
of, or give any financial or other assistance in connection with any of the aforesaid matters The

CFD-#5597237-v1 N




108

109

110

111

1111

1112

1113

1114

Board may procure any of such matters to be done by the Company either alone or in
conunction with any other person Any Director or former Director shall be entitled to receive
and retain for huis own benefit any pension or other benefit provided under this Article and shall
not be obliged to account for it to the Company

POWERS AND DUTIES OF THE BOARD

Powers of the Board

Subject to the provisions of the Companies Acts, the Memorandum of Association of the
Company, these Articles and to any directions given by special resolution of the Company, the
business of the Company shafl be managed by the Board, which may exercise all the powers of
the Company, whether relating to the management of the business or not No alteration of the
Memorandum of Association or of these Articles and no such direction given by the Company
shall invalidate any prior act of the Board which would have been valid if such alteration had not
been made or such direction had not been given Provisions contamed elsewhere In these
Articles as to any specific power of the Board shall not be deemed to imit the general powers
given by this Article

Powers of Directors being less than minimum number

If the number of Directors is less than the mimimum for the time being prescribed by these
Artictes, the remaining Director or Directors shall act only for the purposes of appointing an
additional Director or Directors to make up such mimimum or of convening a general meeting of
the Company for the purpose of making such appointment If there are no Director or Directors
able or wiling to act, any two members may summaon a general meeting for the purpose of
appointing Directors  Subject to the provisions of these Articles, any additional Director so
appointed shall hold office only until the dissolution of the first annual general meeting of the
Company following his appointment unless he 1s re-elected during such meeting

Powers of executive Directors

The Board may from tme to time delegate or entrust to and confer on any Director holding
executive office (including a Chief Executive or Managing Director) such of s powers,
authoriies and discretions (with power to sub-delegate) for such time, on such terms and
subject to such conditions as it thinks fit, and the Board may from time to time revoke, withdraw,
alter or vary all or any of such powers

Delegation to committees

The Board may delegate any of its powers, authorittes and discretions {including, without
prejudice to the generality of the foregoing, all powers, authorities and discretion whose exercise
nvolves or may involve the payment of remuneration to or the conferring of any other benefit on
all or any of the Directors) for such time on such terms and subject to such conditions as it
thinks fit to any committee consisting of one or more Directors and (if thought fit) one or more
other persons

Any such committee shall, unless the Board otherwise resolves, have power to sub-delegate to
sub-committees any of the powers, authorities or discretions delegated to it

A majority of the members of any committee or sub-committee shall be Directors and no
resolution of a committee or sub-committee shall be effective unless a majonty of those present
when it 1s passed are Directors or alternate Directors

The Board may confer any of its powers, authorities and discretions either collaterally with, or to
the exclusion of and in substitution for, all or any of the powers of the Board in that respect and
may from tme to time revoke, withdraw, alter or vary any of such powers and discharge any
such committee or sub-committee in whole or in part Insofar as any power, authonty or
discretion 1s so delegated, any reference in these Articles to the exercise by the Board of such
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power, authority or discretion shall be construed as if it were a reference to the exercise of such
power, authonty or discretion by such committee or sub-committee The power o delegate
contained in this Article shall be effective in relation to the powers, authorities and discretions of
the Board generally and shall nat be imited by the fact that in certain Articles, but not in others,
express reference 1s made to particular powers, authorities or discretions being exercised by the
Board or by a committee authonised by the Board

The meetings and proceedings of any such committee or sub-committee coensisting of more
than one person shall be governed mutatis mutandis by the provisions of these Articles
regulating the meetings and proceedings of the Board, so far as the same are not superseded
by any regulations made by the Board under this Article 111

Delegation to individual Directors

The Board may entrust to and confer upon a Director any of its powers, authorities and
discretions {(with power to sub-delegate} upon such terms (subject to the Compames Acts) and
subject to such conditions and with such restrictions as it may dec:de and either collaterally with
or to the exclusion of its own powers, authonties and discretions The Board may from time to
time revoke or vary all or any of them but no person dealing in good faith and without notice of
the revocation or vanation shall be affected by it The power to delegate contained in thus Article
shall be effective in relation to the powers, authonties and discretions of the Board generally and
shall not be limited by the fact that in certain Articles, but not in others, express reference I1s
made to particular powers, authontes or discretions being exercised by the Board or by a
committee authonsed by the Board

Local management

The Board may establish any local or divisional boards or agencies for managing any of the
affairs of the Company in any specified locallly, either in the United Kingdom or elsewhere, and
may appoint any persons io be members of such local or divisional board, or any managers or
agents, and may fix ther remuneration The Board may delegate to any local or divistonal
board, manager or agent so appointed any of its powers, authorities and discretions (with power
to sub-delegate) and may authorise the members for the time being of any such local or
divisional board, or any of them, to fill any vacanctes and to act notwithstanding vacancies, and
any such appointment or delegation may be made for such time, on such terms and subject to
such condtions as the Board may think fit The Board may confer such powers either
collaterally with, or to the exclusion of and in substitution for, all or any of the powers of the
Board n that respect and may from time to time revoke, withdraw, alter or vary all or any of such
powers Subject to any terms and conditions expressly imposed by the Board, the proceedings
of any local or divisional board or agency with two or more members shall be governed by such
of these Articles as regulate the proceedings of the Board, so far as they are capable of
applying The power to delegate contained in this Article shall be effective 1in relation to the
powers, authorities and discretions of the Board generally and shall not be imited by the fact that
in certain Articles, but not in others, express reference 1s made to particular powers, authorities
or discretions being exercised by the Board or by a committee authorised by the Board

Power of attorney

The Board may, by power of attorney or otherwise, appoint any person or persons to be the
agent of the Company and may delegate to any such person or persons any of its powers,
authorities and discretions (with power to sub-delegate), In each case for such purposes and for
such time, on such terms (including as to remuneration) and subject to such conditions as it
thinks fit The Board may confer such powers either collateratly with, or to the exclusion of and
in substitutton for, all or any of the powers of the Board in that respect and may from time to time
revoke, withdraw, alter or vary any of such powers The power to delegate contained In this
Article shall be effective in relation to the powers, authontes and discretions of the Board
generally and shall not be hmited 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 authonsed by the Board
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Associate directors

The Board may appoint any person (not being a Director) to any office or employment having a
designation or title tincluding the word “director” or attach to any existing office or employment
with the Company such designation or title and may terminate any such appointment or the use
of such designation or title The inclusion of the word “director” in the designation or title of any
such office or employment shall not imply that such person 1s, or 1s deemed to be, or I1s
empowered In any respect to act as, a Director for any of the purposes of the Companies Acts or
these Articles

Exercise of voting power

The Board may exercise or cause to be exercised the voting power conferred by the shares in
any other company held or owned by the Company, or any power of appointment to be
exercised by the Company, in such manner in all respects as it thinks fit (including the exercise
of the voting power or power of appointment in favour of the appomtment of any Director as a
director or other officer or employee of such company or in favour of the payment of
remuneration to the directors, officers or employees of such company)

Provision for employees

The Board may exercise any power conferred on the Company by the Companies Acts to make
prowvision for the benefit of persons {(other than directors, former directors or shadow directors)
employed or formerly employed by the Company or any of its subsidiary undertakings {or any
member of his family or any person who I1s dependent on him) in connection with the cessation
or the transfer to any person of the whole or part of the undertaking of the Company or that
subsidiary undertaking

Overseas registers

Subject to the provisions of the Compantes Acts, the Board may exercise the powers conferred
on the Company with regard to the keeping of an overseas branch, local or other register and
may make and vary such regulations as it thinks fit respecting the keeping of any such register

Borrowing powers

The Board may exercise all the powers of the Company to borrow money and to mortgage or
charge all or any part of the undertaking, property and assets {present and future) and uncalled
capital of the Company and, subject to the provisions of the Companies Acts, to create and
1Issue debenture and other loan stock and debentures and other secunties, whether outright or
as collateral secunty for any debt, habiity or obligation of the Company or of any third party

PROCEEDINGS OF DIRECTORS AND COMMITTEES

Board meetings

Subject to the provisions of these Articles, the Board may meet for the despatch of business,
adjourn and otherwise regulate its proceedings as it thinks fit

Notice of Board meetings

One Director may, and the Secretary at the request of a Director shall, summon a Board
meeting at any time on reasonable notice Notice of a Board meeting shall be deemed to be
properly given to a Director f it 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 that
purpose) A Dwector may wawve the requirement that notice be given to him of any Board
meeting, either prospectively or retrospectively It shall not be necessary to give notice of a
Board meeting to a Director who s absent from the United Kingdom, unless he has requested
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the Board in writing that notices of Board meetings shall during his absence be given to him at
any address in the United Kingdom given by him to the Company for this purpose or, in the case
of notices In electromic form, any address given by him to the Company for that purpose, but
such notices need not be given any earlier than notices given to Directors not so absent

Quorum

The quorum necessary for the transaction of business may be determined by the Board and until
otherwise determined, shall be two persons, each being a Director or an alternate Director A
duly convened meeting of the Board at which a quorum s present shall be competent to
exercise all or any of the authorities, powers, and discretions for the time being vested in or
exercisable by the Board Subject to these Articles, any Director who ceases to be a Director at
a meehing of the Board may continue to be present and to act as a Director and be counted In
the quorum until the terminatton of the meeting If no other Director objects and if otherwise a
quorum of Directors would not be present

Chairman of Board

The Board may appoint one or mare of its body as Chairman or Joint Chairman and one or more
of its body as Deputy Chairman of its meetings and may determine the period for which he s or
they are to hold office and may at any tme remove him or them from office If no such
Chairman or Deputy Chairman 1s elected, or if at any meeting netther a Chairman nor a Deputy
Chairman 1s present within five minutes of the time appointed for holding the same, the Directors
present shall choose one of their number to be Chairman of the meeting In the event there are
two or more Joint Chairmen or, in the absence of a Charman, two or more Deputy Charrmen
present, the Joint Chairman or Deputy Chairman to act as Charrman of the meeting shall be
decided by those Directors present Any Charman or Deputy Chairman may also hold executive
office under the Company

Voting

Questions ansing at any meeting shall be determined by a majonity of votes In the case of an
equalty of votes the Charrman of that meeting shall have a secand or casting vote

Electronic participation in meetings

Any Director or his alternate may validly participate in a meeting of the Board or a committee of
the Board by means of conference telephone or any other form of communications equipment,
provided that all persons participating in the meeting are able to hear and speak fo each other
throughout such meeting, or by a senes of telephone calls from the Charrman of the meeting or
by exchange of communication in electronic form addressed to the Chairman of the meeting

A person so participating by being present or being in telephone communication with or by
exchanging communication in electronic form with those m the meeting or with the Chairman of
the meeting shall be deemed to be present in person at the meeting and shall accordingly be
counted In a quorum and be enlifled to vote Such a meeting shali be deemed to take place
where the largest group of those participating 1s assembled or, if there 1s no group which 1s
larger than any other group, where the Chairman of the meeting i1s

A resolution passed at any meeting held in the above manner, and signed by the Chairrman of
the meeting, shall be as valid and effectuat as If it had been passed at a meeting of the Board
{or committee, as the case may be) duly convened and held

Resolution in writing

A resolution in wnting authenticated by all the Directors for the time being entitied to recewve
notice of a Board meeting and not being less than a quorum, or by all the members of a
committee of the Board for the ime entitled to receive notice of such committee meeting and not
being less than a quorum of that committee, shall be as valid and effective for all purposes as a
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resolution duly passed at a meeting of the Board {or commitiee, as the case may be) Such a
resolution

may consist of several documents in the same form each authenticated by one or more of the
Directors or members of the relevant committee,

need not be authenticaied by an alternate Director if it 1s authenticated by the Director who
apponted im,

if authenticated by an alternate Director, need not also be authenticated by his appointor,

to be effective, need not be authenticated by a Director who 1s prohibited by these Articles from
voting thereon, or by his alternate

Minutes of proceedings
The Board shall cause minutes to be made in books kept for the purpose of recording
all appointments of officers and committees made by the Board, and

the names of Directors present at every meetng of the Board, of a committee of the Board, of
the Company or of the holders of any class of shares or debentures of the Company, and all
orders, resoluttons and proceedings of such meetings

Any such minutes, If purporting to be authenticated by the Chairman of the meeting at which the
proceedings were held or by the Chairman of the next succeeding meeting or the Secretary,
shall be prima facie evidence of the matters stated in such minutes without any further proof

Validity of proceedings

All acts done by a meeting of the Board, or of a committee of the Board, or by any person acting
as a Director, alternate Director or member of a committee shall, notwithstanding that it 1s
afterwards discovered that there was some defect in the appointment of any person or persons
acting as aforesad, or that they or any of them were or was disqualfied from holding office or
not entitled to vote, or had in any way vacated therr or his office, be as vald as If every such
person had been duly appointed, and was duly qualified and had continued to be a Director,
alternate Director or member of a committee and entitled to vote

DIRECTORS' INTERESTS

Director may have interests

Subject to the provisions of the Companies Acts and provided that Article 130 1s complied with, a
Director, notwithstanding his office

may enter into or otherwise be interested In any contract, arrangement, transachon or proposal
with the Caompany or in which the Company 1s othenmse interested,

may hold any other office or place of profit under the Company (except that of Auditor or of
auditor of a substdiary of the Company) in conjunction with the office of Director and may act by
himself or through his firm in a professional capacity for the Company, and in any such case on
such terms as to remuneration and otherwise as the Board may arrange, either in addition to or
in lieu of any remuneration provided for by any other Article,

may he a director or other officer of, or employed by, or a party to any transaction or
arrangement with or otherwise interested in, any company promoted by the Company or in wiich
the Company 1s otherwise interested or as regards which the Company has any powers of
appointment, and
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shall not be liable to account to the Company for any profit, remuneration or other benefit
realised by any such office, employment, contract, arrangement, transaction or proposal, and no
such contract, arrangement, transaction or proposal shall be hiable to be avoided on the grounds
of any such interest or benefit

Disclosure of interests to Board

A Director who, to his knowledge, 1s in any way (directly or indirectly) interested in any contract,
arrangement, transaction or proposal with the Company shall declare the nature of his interest at
the meeting of the Board at which the question of entering into the contract, arrangement,
transaction or proposal is first considered, if he knows his tnterest then exists or, in any other
case, at the first meeting of the Board after he knows that he 1s or has become so interested

For the purposes of this Article

a general notice given to the Board by a Director that he 1s to be regarded as having an interest
(of the nature and extent specified in the notice) in any contract, transaction, arrangement or
proposal in which a specified person or class of persons 1s interested shall be deemed to be a
suffictent disclosure under this Article in relation to such contract, transaction, arrangement or
proposal, and

an interest of which a Director has no knowledge and of which it 1s unreasonable to expect him
to have knowledge shall not be treated as an interest of his

Interested Director not to vote or count for quorum

Save as provided in this Article, a Director shall not vote on, or be counted in the quorum In
relation to, any resolution of the Board or of a committee of the Board concerning any contract,
arrangement, transaction or any other proposal whatsoever in which he has an interest which
(together with any interest of any person connected with him within the meaning of section 252
CA 2006) 1s to his knowledge a maternal interest (otherwise than by wirtue of his interests in
shares or debentures or other secunties of or otherwise in or through the Company) A Director
shall be entitled to vote on and be counted in the quorum In relation to any resolution which
concerns any of the following matters

the giving of any guarantee, secunity 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,

the gwving of any guarantee, secunty or indemnity 1n respect of a debt or obligation of the
Company or any of its subsidiary undertakings for which he himself has assumed responsibility
in whole or in part under a guarantee or indemnity or by the giving of security,

the giving of any other indemnity where all other Directors are also being offered indemnities on
substantially the same terms,

any proposal concerning an offer of shares or debentures or other secunties of or by the
Company or any of its subsidiary undertakings in which offer he 1s or may be entiled to
participate as a holder of securities or in the underwriting or sub-underwnting of which he 1s to
participate,

any proposal concerning any other body corporate in which he (together with persons connected
with him within the meaning of section 252 CA 2006) does not to his knowledge have an interest
{(as the term 1s used in Part 22 CA 2006) in one per cent or more of the 1ssued equity share
capital of any class of such body corporate (calculated exclusive of any shares of that class in
that company held as treasury shares) nor to his knowledge hold one per cent or more of the
voing nghts availlable to members of such body corporate,
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any proposal relating to an arrangement for the benefit of the employees of the Company or any
of its subsidiary undertakings which does not award him any privilege or benefit not generally
awarded to the employees to whom such arrangement relates,

any proposal concerning insurance which the Company proposes to maintain or purchase for
the benefit of Directors or for the benefit of persons who include Directors, or

any proposal concerning the funding of expenditure by one aor more Directors on defending
proceedings against him or them, or doing anything to enable such Director or Directors to avoid
incurring such expenditure

Director's interest in own appointment

A Director shall not vote or be counted in the quorum on any resolution of the Board or
committee of the Board concerming his own appointment (including fixing or varying the terms of
his appointment or its termination} as the holder of any office or place of profit with the Company
or any company in which the Company 1s interested Where proposals are under consideration
concerning the appontment (including fixing or varying the terms of appointment or its
termination) of two or more Directors to offices or places of profit with the Company or any
company In which the Company 1s interested, such proposals may be divided and a separate
resolution considered in relation to each Director  In such case each of the Directors concerned
(f not otherwise debarred from voting under these Articles) shall be entitted to vote (and be
counted in the quorum) in respect of each resolution except that concerning his own
appointment

Chairman's ruling conclusive on Director's interest

If any question arises at any meeting as to the matenality of a Director's interest (other than the
Chairman's interest) or as to the entitlement of any Director (other than the Chairman) to vote or
be counted in a quorum, and such question 1s not resolved by his voluntarily agreeing to abstain
from voting or being counted In the quorum, such question shall be referred to the Chairman of
the meettng The Charrman's ruling in relation to the Director concerned shall be final and
conclusive except In a case where the nature or extent of the interest of the Director concerned
(so far as it 1s known to him) has not been farrly disclosed to the Board

Directors’ resolution conclusive on Chairman's interest

If any question anses at any meeting as to the matenality of the Charrman's interest or as to the
entilement of the Chairman to vote or be counted in a quorum, and such question s not
resolved by his voluntarly agreeing to abstain from voting or being counted in the quorum, such
question shall be decided by resolution of the Directors or committee members present at the
meeting (excluding the Chairman), whose majenty vote shall be final and conclusive except in a
case where the nature or extent of the interest of the Charrman (so far as it 1s known to him) has
not been farrly disclosed to the Board

Relaxation of provisions and connected persons

Subject to the provisions of the Companies Acts, the Company may by ordinary resolution
suspend or relax the provisions of Articles 129 to 134, either generally or in respect of any
particular matter, or ratify any transaction not duly authorised by reason of a contravention of
these Articles

For the purposes of Articles 129 to 134 (which shall apply equally to alternate Directors) an
interest of a person who s connected (within the meaning of section 252 CA 2006) with a
Drrector shall be treated as an interest of the Director
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AUTHENTICATION OF DOCUMENTS
Power to authenticate documents

Any Director, the Secretary or any person appointed by the Board for the purpose shall have
power to authenticate any documents affecting the constitution of the Company and any
resolution passed by the Company or the Board or any committee, and any books, records,
documents and accounts relating to the business of the Company, and to certify coptes thereof
or exiracts therefrom as true copies or extracts, and where any books, records, documents or
accounts are elsewhere than at the Office the local manager or other officer of the Company
having therr custody shall be deemed to be a person appointed by the Board for this purpose A
document purporting to be a copy of a resolution, or an extract from the minutes of a meeting, of
the Company or of the Board or any committee which 1s so certified shall be conclusive evidence
in favour of all persons dealing with the Company that such resolution has been duly passed or,
as the case may be, that any minute so exiracted 15 a true and accurate record of proceedings at
a duly constituted meeting

SEALS
Safe custody
The Board shall provide for the safe custody of the Seal and of any other seal of the Company
Application of seals

The Seal shall be used only by the authonity of a resolution of the Board or of a committee of the
Board so authonised The Board may determine whether any instrument to which the Seal 1s
affixed shall be signed and, if it 1s to be signed, who shall sign it and by what means The Board
may atso determine, either generally or in a particular case, that a signature may be dispensed
with or affixed by mechanical or other means Unless otherwise so determined

share certificates and, subject to the provisions of any instrument constituting the same,
certificates 1ssued under the Seal In respect of any debentures or other securities need not be
signed and any signature may be affixed to or printed on any such certficate by any means
approved by the Board, and

every other instrument to which the Seal 1s affixed shall be signed by one Director and by the
Secretary or by two Directors (or such other persons as the Board or a committee of the Board
shall appoint for that purpose (and if the Secretary 1s a imied company, such company may
nominate any person to act on its behalf))

Execution as a deed without sealing

Any instrument signed by one Director and the Secretary or by two Directors and expressed to
be executed by the Company shall have the same effect as If executed under the Seal, provided
that no instrument which makes it clear on its face that it 1s intended to have effect as a deed
shall be so signed without the authonty of the Directors or of a committee authonsed by the
Directors in that behalf

Official seal for use abroad

Subject to the provisions of the Companies Acts, the Company may have an official seal for use
in any place abroad
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THE SECRETARY
The Secretary

Subject to the provisions of the Companies Acts, the Board shall appont a Secretary or Jont
Secretaries and shall have power to appont one or more persons to be an Assistant or Deputy
Secretary at such remuneration and on such terms and conditions as W thinks fit and any such
person so appomnted may be removed by the Board

Any provision of the Companies Acts or of these Articles requinng or authorising a thing to be
done by or to a Director and the Secretary shall not be satisfied by its being done by or to the
same person acting both as Director and as, or in place of, the Secretary

DIVIDENDS AND OTHER PAYMENTS
Declaration of dividends

Subject to the provisions of the Companies Acts and of these Articles, the Company may by
ordinary resclution declare dividends to be paid to members according to their respective rnghts
and interests in the profits of the Company However, no dividend shall exceed the amount
recommended by the Board

Interim dividends

Subject to the provistons of the Companies Acts, the Board may declare and pay such interm
dividends (including any dividend payable at a fixed rate) as appears to the Board {0 be justified
by the profits of the Company available for distribution If at any time the share capital of the
Company s dvided into different classes, the Board may pay such internm dwvidends on shares
which rank after shares conferring preferential nghts with regard to dividend as well as on shares
conferring preferential nghts, unless at the time of payment any preferential dvidend 1s in arrear
Provided that the Board acts in good faith, it shall not incur any liabihty to the holders of shares
conferring preferential nghts for any loss that they may suffer by the lawful payment of any
intenm dividend on any shares ranking after those with preferential nghts

Entitlement to 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 1s paid but no
amount paid up on a share In advance of the date on which a call 1s payable shall be treated for
the purposes of this Article as paid up on the share Subject as aforesaid, all dividends shall be
apportioned and paid proportionately to the amounts paid up on the shares during any portion or
portions of the period n respect of which the dividend 1s paid, but if any share 15 iIssued on terms
providing that it shalt rank for dividend as from a particular date, ¢t shall rank for dividend
accordingly

Calls or debts may be deducted from dividends

The Board may deduct from any dividend or other money payable to any person on or in respect
of a share all such sums as may be due from him to the Company on account of calls or
otherwise in relation to the shares of the Company

Distribution in specie

The Board may, with the authonty of an ordinary resolution of the Company, direct that payment
of any dividend declared may be satisfied wholly or partly by the distribution of assets, and In
particular of paid up shares or debentures of any other company, or in any one or more of such
ways Where any difficulty arises in regard to such distnbution, the Board may settle it as it
thinks fit In particular, the Board may
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issue fractional certificates (or ignore fractions),

fix the value for distribution of such assets or any part thereof and determine that cash payments
may be made to any members on the footing of the value so fixed, in order to adjust the nghts of
members, and

vest any such assets in trustees on trust for the persons entitled to the dividend
Dividends not to bear interest

Unless otherwise provided by the nghts attached to the share, no dvidend or other moneys
payable by the Company on or in respect of a share shall bear interest as against the Company

Method of payment

The Company may pay any dividend, interest or other sum payable in respect of a share in cash
or by direct debit, bank transfer, cheque, dvidend warrant, or money order or by any other
method {including by electronic media) as the Board may consider appropriate  In respect of
shares n uncertificated form, where the Company 1s authonsed to do so by or on behalf of the
holder or joint holders in such manner as the Company shall from time to time consider
sufficient, the Company may also pay any such dividend, interest or other moneys by means of
the relevant system concerned (subject always to the facilities and requirements of that relevant
system)

Every such cheque, warrant or order may be sent by past or other delivery service (or by such
other means offered by the Company as the member or persons entitled to it may agree in
writing) to the registered address (or in the case of a Depositary, subject to the approval of the
Board, such persons and addresses as the Depositary may require) of the member or person
entitled to it (or, If two or more perscens are holders of the share or are jointly entitled to it by
reason of the death or bankruptcy of the member or otherwise by operation of law, to the
registered address of such of those persons as 1s first named in the Register) or to such person
and such address as such member or person or persons may direct in writing In respect of
shares in uncertificated form, every such payment made by such other method as s referred to
in Article 148 1 shall be made in such manner as may be consistent with the facilites and
requirements of the relevant system concerned Without prejudice to the generalty of the
foregoing, in respect of shares in uncertificated form, such payment may include the sending by
the Company or by any person on its behalf of an nstruction to the Cperator of the relevant
system to credit the cash memorandum account of the holder or joint holders or, f permitted by
the Company, of such person as the holder or joint holders may in wrning direct

Every cheque, warrant, order or other form of payment i1s sent at the rnisk of the person entitled to
the money represented by it, and shall be made payable to the person or persons entitled, or to
such other person as the person or persons entitled may direct in wnting Payment of the
cheque, warrant, order or other form of payment (including, in respect of shares in uncertificated
form, the making of payment in accordance with the facilities and requirements of the relevant
system concerned) shall be a good discharge to the Company If any such cheque, warrant,
order or other form of payment has or shall be alleged to have been lost, stolen or destroyed,
the Board may, at the request of the person entitled thereto, 1ssue a replacement cheque or
warrant or order or make payment in some other form, subject to compliance with such
conditions as to evidence and indemnity and the payment of out of pocket expenses of the
Company in connection with the request as the Board may think fit

Any joint holder or other person jointly entitled to a share may give an effective receipt for any
dividend or other moneys payable in respect of such share

The Board may, at its discretion, make provisions to enable a Depositary andfor any member as
the Board shall from time to time determine to receive duly declared divdends in a currency or
currencies other than stering For the purposes of the calculation of the amount receivable in
respect of any dividend, the rate of exchange to be used to determine the foreign currency
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equivalent of any sum payable as a dividend shall be such rate or rates and the payment thereof
shall be on such terms and conditions as the Board may in ils absolute discretion determine

Uncashed dividends

If cheques, warrants or orders for dividends or other sums payable In respect of a share sent by
the Company to the person entitled thereto are returned to the Company or left uncashed on two
consecutive occasions or, following one occasion, reasonable enquinies have faled to establish
any new address to be used for the purpose, the Company shall not be obliged to send any
dividends or other moneys payable in respect of that share due to that person until he notfies
the Company of an address to be used for the purpose

Unclaimed dividends

All dvidends, interest or other sum payable and unclaimed for 12 months after having become
payable may be invested or otherwise made use of by the Board for the benefit of the Company
untl claimed and the Company shall not be consiituted a trustee n respect thereof All
dividends unclaimed for a penod of 12 years after having been declared or become due for
payment shall (if the Board so resolves) be forfeited and shall cease to remain owing by the
Company

Payment of scrip dividends

The Board may, with the pnor authority of an ordinary resolution of the Company and subject to
such terms and conditions as the Board may determine, offer to any holders of Ordinary Shares
(excluding any member holding shares as treasury shares) the night to elect to receive Ordinary
Shares, credited as fully paid, instead of the whole (or some part, to be determined by the
Board) of any dividend specified by the ordinary resclution The following provisions shall apply

the said resolution may specfy a particular dividend or dividends (whether or not already
declared), or may specify all or any dividends declared within a specified penod or penods (but
such period or periods may not end later than the fifth anniversary of the date of the meeting at
which the said resolution 1s passed),

the entitlemnent of each holder of Ordinary Shares to new Ordinary Shares shall be such that the
relevant value of the entittement shall be as nearly as possible equal to (but not greater than) the
cash amount (disregarding any tax credit) of the dividend that such holder would have received
by way of dividend For this purpase “relevant value” shall be calculated by reference to the
average of the middle market quotations for the Ordinary Shares on the London Stock
Exchange, as derived from the Daily Official List, for the day on which the Ordinary Shares are
first quoted “ex” the relevant dividend and the four subsequent dealing days, or in such other
manner as the Board may determine on such basis as it considers to be far and reasonable A
certificate or report by the Auditors as to the amount of the relevant value in respect of any
dividend shall be conclusive evidence of that amount,

no fractions of a share shall be alloited The Board may make such prowvisions as it thinks fit for
any fractional entitternents including provisions whereby, in whole or in part, the benefit thereof
accrues to the Company and/or under which fracttonal entittements are accrued and/or retained
and in each case accumulated on behalf of any member and such accruals or retentions are
apphed to the alloiment by way of bonus to or cash subscription on behalf of such member of
fully paid Ordinary Shares and/or provisions whereby cash payments may be made to members
in respect of therr fractional entittements,

the Board shall, after determining the basis of allotment, notify the holders of Ordinary Shares in
writing of the night of election offered to them, and specify the procedure to be followed and
place at which, and the latest time by which, elections must be lodged in order to be effective
save that in the case of any holder of ordinary shares who has previously made, and has not
revoked, an earlier election to receve ordinary shares in heu of all future dividends, the Board
shall instead send him a reminder that such election has been made, indicating how that
election may be revoked in time for the next dividend proposed to be paid,
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the Board may exclude from any offer any holders of Ordinary Shares or any Ordinary Shares
held by a Depositary where the Board considers that the making of the offer to them or In
respect of such shares would or might involve the contravention of the laws of or the
requirements of any regulatory body or stock exchange or other authonty in any ternitory or that
for any other reason the offer should not be made to them or in respect of such shares,

the dividend (or that part of the dividend in respect of which a night of election has been offered)
shall not be payable on Ordinary Shares in respect of which an election has been duly made
{“the elected Ordinary Shares™) and instead additional Ordinary Shares shall be allotted to the
holders of the elected Ordinary Shares on the basis of allotment determined as aforesaid For
such purpose the Board may capitalise, out of any amount for the time being standing to the
credit of any reserve or fund {including any share premium account or capital redemption
reserve) or of any of the profits which could otherwise have been applied in paying dividends in
cash as the Board may determine, a sum equal to the aggregate nominal amount of the
additional Ordinary Shares to be allotted on that basis and apply it in paying up n full the
appropriate number of umssued Ordinary Shares for allotment and distribution to the holders of
the elected Ordinary Shares on that basis A Board resolution capitaising any part of such
reserve or fund or profits shall have the same effect as if such capitabsation had been declared
by ordinary resolution of the Company in accordance with Article 153 and in relation to any such
capitalisation the Board may exercise all the powers conferred on them by Article 153 without
need of such ordinary resolution,

the additional Ordinary Shares so allotted shall rank pan passu In all respects with each other
and with the fully paid Ordinary Shares in issue on the record date for the dividend in respect of
which the right of election has been offered, except that they wilf not rank for any dividend or
other distribution or other entittement which has been declared, paid or made by reference to
such record date,

the Board may terminate, suspend or amend any offer of the right to elect to receive Ordinary
Shares in lieu of any cash dividend at any time and generally may implement any scrip dvidend
scheme on such terms and conditions as the Board may from tume to time determine and take
such other action as the Board may deem necessary or desirable from time to time i respect of
any such scheme, and

The Board may establish or vary from time to time a procedure for election mandates in respect
of future nghts of election and may determine that every duly effected election in respect of any
Ordinary Shares shall be binding on every successor in title to the holder thereof until the
election mandate 1s revoked following that procedure

Reserves

The Board may, before recommending any dividend {whether preferential or otherwise), carry to
reserve out of the profits of the Company such sums as it thinks fit  All sums standing to reserve
may be applied from time to time, at the discretion of the Board, for any purpose to which the
profits of the Company may properly be appled, and pending such application may, at the Ike
discretion, either be employed m the business of the Company or be invested in such
investments as the Board thinks fit The Board may divide the reserve into such special funds
as it thinks fit, and may consolidate into one fund any special funds or any parts of any special
funds into which the reserve may have been divided as it thinks fit  Any sum which the Board
may carry to reseive out of the unrealised profits of the Company shall not be mixed with any
reserve to which profits availlable for distribution have been carned The Board may also,
without placing the same to reserve, carry forward any profits which it may think prudent not to
distnbute

Capitalisation of reserves

The Board may, with the authority of an ordinary resolution of the Company

subject as provided in this Article, resolve to capitalise any undivided profits of the Company not
required for paying any preferential dividend (whether or not they are availlable for distribution) or
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any sum standing to the credit of any reserve or fund of the Company which is available for
distribution or standing to the credit of share premium account or capital redemption reserve or
other undistributable reserve,

appropnate the sum resolved to be capitalised to the holders of Ordinary Shares in proportion to
the nominal amounts of the shares (whether or not fully paid) held by them respectively which
would entitle them to participate in a distnibution of that sum If the shares were fully paid and the
sum were then distributable and were distributed by way of dwvidend and apply such sum on ther
behalf either i or towards payng up the amounts, if any, for the time being unpatd on any
shares held by them respectively, or in paying up in full unissued shares or debentures of the
Company of a nominal amount equal to that sum, and allot the shares or debentures credited as
fully pard to those holders of Ordinary Shares or as they may direct, in those proportions, or
partly in one way and partly in the other, provided that

(a) the share premium account, the capital redemption reserve, any other undistnibutable
reserve and any profits which are not availlable for distribution may, for the purposes of
this Article, only be applied in paying up unissued shares to be allotted to holders of
Ordinary Shares credited as fully paid, and

(b) where the amount capitalised 1s apphed n paying up in full unissued shares, the
Company will also be entifed to participate in the relevant distnbution in relation to any
Ordinary Shares held by it as treasury shares and the proportionate entitlement of the
members to the distnbution will be calculated accordingly

resolve that any shares so allotted to any member in respect of a holding by him of any partly
pad shares shall, so long as such shares remain partly paid, rank for dividends only to the
extent that such partly paid shares rank for dividends,

make such prowision by the issue of fractiona! certificates (or by ignoring fractions or by accruing
the benefit thereof to the Company rather than to the holders of Ordinary Shares concerned) or
by payment in cash or otherwise as it thinks fit in the case of shares or debentures becoming
distributable In fractions,

authorise any person to enter on behalf of all the holders of Ordinary Shares concerned into an
agreement with the Company providing for either

(a) the allotment to them respectively, credited as fully paid up, of any shares or debentures
to which they may be entitlted on such capitaisation, or

{b) the payment up by the Company on behalf of such holders by the application thereto of
their respective proportions of the reserves or profits resolved ta be capitalised, of the
amounts or any part of the amounts remaining unpaid on therr existing shares

(any agreement made under such authority being effective and binding on all such holders), and

generally do all acts and things required to give effect to such resolution

-

Record dates

Notwithstanding any other provision of these Articles, but without prejudice to the rights attached
to any shares and subject always to the Compames Acts, the Company or the Board may by
resolution specify any date (the “record date™) as the date at the close of business (or such other
time as the Board may determine) on which persons registered as the holders of shares or other
secunities shall be entitled to receipt of any dividend, distnibution, interest, allotment, 1ssue,
notice, information, document or circular and such record date may be on or at any time before
the date on which the same 15 paid, made, given or served or (in the case of any dividend,
distnibution, interest, allotment or 1ssue) at any time after the same 15 recommended, resolved,
declared or announced but without prejudice to the nghts inter se in respect of the same of
transferors and transferees of any such shares or other secunties No change in the register of
such holders after the record date shall invalidate the same
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ACCOUNTS

Accounting records

The Board shall cause accounting records to be kept in accordance with the Comparies Acts
Inspection of records

No member (other than a Director) shall have any nght to inspect any accounting record or other
document of the Company unless he I1s authorised to do so by statute, by order of the court, by
the Board or by ordinary resolution of the Company

Accounts to be sent to members

Except as provided in Article 158, a copy of the Directors' and Auditors' reports accompanied by
copies of the annual accounts shall, not less than 21 clear days before the annual general
meeting before which they are to be laid, be delivered or sent to every member and holder of
debentures of the Company and to the Audifors and to every other person who 1s entitled to
receive notice of general meetings However, this Article shall not require a copy of those
documents to be sent to any person who under the provisions of these Articles 15 not entitled to
recerve notices from the Company or of whose address the Company 15 unaware or to any
holder of debentures of whose address the Company Is unaware or to more than one of the joint
holders of any shares or debentures

The provisions of Article 159 2 apply, mutatis mutandis, to any reports or accounts supplied by
means of a website

Summary financial statements

The Company may, in accordance with section 251 CA 1985 and any regulations made under it,
send a summary financial statement to any member instead of or in addition to the documents
referred to in Article 157 Where it does so, the statement shall be delivered or sent o the
member, or made avalable on a website in accordance with the Companies Acts, not less than
21 clear days before the annual general meeting before which those documents are to be laid

NOTICES

Form of Notices

Notwithstanding anything to the contrary in these Articles, any notice or document to be given,
sent, 1ssued, depostted, served, delivered or lodged (or the equivalent) to or by any person
pursuant to these Articles {other than a notice calling a meeting of the Directors) shall be In
writing and any such notice or document shall be deemed given, sent, issued, deposited,
served, delivered or lodged, or the equivalent where it 1s sent in electronic form, to an address
for the time being notified for that purpose to the person giving the notice, but subject always to
the prowisions of Article 162 2 and, in the case of notices or other documents sent in electronic
form, subject to and 1in accordance with the provisions of the Companies Acts

Subject to the Companies Acts, any document or information i1s valdly sent or supplied by a
Company if it 1s made available on a website

Where a document or information 1s sent or supplied to the Company by a person on behalf of
another, the Company may require reasonable evidence of the authority of the former to act on
behalf of the latter

Any amendment or revocation of a notification given to the Company under this Article shall only
take effect if \in wnting, authenticated by the member and on actual receipt by the Company
thereof
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An electronic communication shall not be treated as received by the Company if it I1s rejected by
computer virus protection arrangemenis

Service of notice on members

The Company may give any notice or dacument (including a share certificate) to a member,
either personally or by sending it by post or other delivery service in a prepaid envelope
addressed to the member at his registered address or by leaving it at that address or by any
other means authonsed in wnting by the member concerned or, subject to and n accordance
with the Companies Acts, by sending it in electronic form to an address for the tme being
notified to the Company by the member or by making it avallable on a website In the case of a
member registered on an overseas branch register any such notice or document may be posted
either in the United Kingdom or in the terntory in which such branch register 1s mantained

In the case of joint holders of a share, all notices or documents shall be given to the joint holder
whose name stands first in the Register in respect of the joint holding Notice so given shall be
sufficient notice to all the joint holders  Anything agreed or specified by the first-named joint
holder in relation to documents or mformation sent to him In respect of a joint holding shall be
binding on all joint holders

Where a member (or, in the case of joint holders, the person first named in the Register) has a
registered address outside the United Kingdom but has notified the Company of an address
within the United Kingdom at which notices or other documents may be given to him or, subject
to and in accordance with the provisions of the Companies Acts, of an address to which notices
or documents may be sent in electromic form, he shall be entitled to have notices or documents
given or sent to him at that address, but otherwise no such member shall be entitled to receve
any notice or document from the Company

If on at least two consecutive occastons the Company has attempted to send notices or
documents n electronic form to an address for the time being notified to the Company by a
member for that purpose but the Company 1s aware that there has been a fature of delivery of
such notice or document, then the Company shall thereafter send notices or documents through
the post to such member at his registered address or his address for the service of notices by
post, in which case the provisions of Article 160 5 shall apply

If on three consecutive occasions notices or other documents have been sent through the post
to any member at his registered address or his address for the service of notices but have been
returned undelivered, such member shall not thereafter be entitled to receve notices or other
documents from the Company untl he shall have communicated with the Company and
suppled in wnting a new registered address or address within the United Kingdom for the
service of notices or, subject to and in accordance with the provisions of the Companies Acts,
an address to which notices may be sent in electronic form

Service of notice in case of death or bankruptcy, etc

The Company may send or supply any notice or document on the person entitled to a share In
consequence of the death or bankruptcy of a member or of any other event giving rise to its
transmission by operation of law, by sending or delivering it In any manner authorised by these
Articles for the giving of a notice or document to a member, addressed to that person by name,
or by the title of representative of the deceased or trustee of the bankrupt or representative by
operation of law or by any Iike description, at the address (f any) within the United Kingdom to
which notices may be sent by electronic means supplied for the purpose by the person claiming
to be so entitled Untl such an address has been so supplied, any notice, document or other
communication sent or supplied to any member pursuant to these Articles m any manner in
which it might have been sent or supplied If the death, bankruptcy or other event had not
occurred shall, notwithstanding that the member 1s then dead or bankrupt or that any other event
giving rise to the transmission of the share by operation of law has occurred and whether or not
the Company has notice of the death, bankruptcy or other event, be deemed to have been
properly served or delivered 1n respect of any share registered in the name of that member as
sole or jont holder
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Evidence of service

Any notice, certificate or other document, addressed to a member at his reqistered address or
address for service in the United Kingdom shall, if sent by post, be deemed to have been served
or delivered on the working day after the day when it was put in the past (or, where second-class
mail 15 employed, on the second working day after the day when it was put in the post) Proof
that an envelope containing the notice or document was properly addressed and put mnto the
post as a prepaid letter shall be conclusive evidence that the notice was given  Any notice,
certificate or other document not sent by post but delivered or left at a registered address or
address for service in the United Kingdom shall be deemed to have been served or delivered on
the day {or, If not a working day, the next working day) and at the time on which it was so
delivered or left

Any notice or other document addressed to a member shall, if sent using electronic means, be
deemed to have been served or delivered on the day it was first sent or, If the day it is sent s not
a working day, on the next working day In proving such service or delivery it shall be conclusive
to prove that the address used for the electronic communication was correct and that the
electromic communication was properly dispatched by the Company, unless the Company s
aware that there has been a failure of delivery of such notice or document following at least two
attempts in which case such notice or document shall be sent to the member at his registered
address or address for service in the United Kingdom within 24 hours of the onginal electronic
communication

In calculating a period of hours for the purposes of this Article, no account shall be taken of any
part of a day that 1s not a working day

Any notice or other document sent by a relevant system shall be deemed to have been served or
delivered when the Company (or a sponsoring system - participant acting on its behalf) sends
the issuer instructions relating to the notice or document

Any member present, either personally or by proxy, at any general meeting of the Company or of
the holders of any class of share in the Company shall for all purposes be deemed to have
receved due notice of that meeting, and of the purposes for which the meeting was called

Notice binding on transferees

Every person who, by operation of law, transfer or by any other means becomes entitled to a
share shall be bound by any notice in respect of that share (other than a notice given by the
Company under section 793 CA 2006) which, before his name 1s entered in the Register, has
been duly given to a person from whom he derives his title

Notice by advertisement

Any notice to be gven by the Company to the members or any of them, and not otherwise
provided for by these Articles, shall be sufficiently given if given by advertisement in at least one
national newspaper published in the United Kingdom and, where the Company keeps an
overseas branch register, in at least one dally newspaper published in the terrtory in which such
register 1Is maintained Any notice given by advertisernent shall be deemed to have been served
at noon on the day on which the advertisement first appears

Suspension of postal services

Subject to the Companies Acts and to any other provision of these Articles, ff at any tine by
reason of the suspension, interruption or curtalment of postal services or threat thereof within
the Urited Kingdom the Company 15 or would be unable effectively to convene a general
meeting by notices sent through the post, a general meeting may be convened by a nolice
advertised in accordance with Article 164 Such notice shall be deemed to have been duly
served on all members entitled thereto at noon con the day on which the first of such
advertisements appears In any such case the Company shall send confirmatory copies of the
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notice by post If, at least seven days prior to the meeting, the posting of notices to addresses
throughout the United Kingdorm again becomes practicable

WINDING UP
Division of assets

If the Company ts wound up the liquidator may, with the sanction of a special resolution of the
Company and any cther sanction required by law, divide among the members (excluding any
member holding shares as treasury shares) mn 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
carned out as between the members or different classes of members Any such division may be
otherwise than in accordance with the existing nights of the members, but if any diviston 1s
resolved otherwise than in accordance with such nghts, the members shall have the same night
of dissent and consequential nghts as if such resolution were a special resolution passed
pursuant to section 110 Insolvency Act 1986 The hguidator may, with the like sanction, vest the
whole or any part of the assets in trustees on such trusts for the benefit of the members as he
with the like sanction shall determine, but no member shall be compelled to accept any assets
on which there 1s a ability

Transfer or sale under section 110 Insolvency Act 1986

A special resolution sanctioning a transfer or sale to another company duly passed pursuant to
section 110 Insolvency Act 1986 may in the like manner authornse the distnbution of any shares
or other consideration recewable by the iquidator among the members {excluding any member
holding shares as treasury shares) otherwise than in accordance with therr existing nghts, and
any such determination shall be binding on all the members, subject to the nght of dissent and
consequential nghts conferred by the said section

INDEMNITY
Right to indemnity

Subject 1o the provisions of the Companies Acts, but without prejudice to any indemnity to winch
he may otherwise be entitled, every Director or officer of the Company (except the Auditors)
shall be entitled to be indemnified out of the assets of the Company against all costs, charges,
losses, damages and habilities incurred by him for neghgence, default, breach of duty, breach of
trust or otherwise In relation to the affarrs of the Company or of an associated company, or In
connection with the actvities of the Company, or of an associated company, as a trustee of an
occupational pension scheme (as defined in section 150(5) Finance Act 2004} that 1s
established under a trust

Subject to the provisions of the Companies Acts, the Company may at the discretion of the
Board provide a Director or officer of the Company (except the Audiors) with funds to meet
expenditure incurred or to be mcurred by him (or to enable such Director or officer to avod
tncurning such expenditure) in defending any cniminal or cwil proceedings or in connection with
any application under the provisions referred to 1n section 205(5) CA 2006

Power to insure

Subject to the provisions of the Companies Acts, the Board may purchase and mantain
insurance at the expense of the Company for the benefit of any person who i1s ar was al any time
a Director or other officer (excluding the Auditors) or employee of the Company or of any other
company which 1s a subsidiary or subsidiary undertaking of the Company or in which the
Company has an interest whether direct or indirect or who I1s or was at any time a trustee of any
pension fund or employee benefits trust in which any employee of the Company or of any such
other company or subsidiary undertaking 1s or has been interested indemnifying such person
aganst any hability which may attach to him or loss or expenditure which he may incur in relation
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to anything done or alleged to have been done or omitted to be done as a Director, officer,
employee or trustee
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