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11 In these Articles

111 the regulations contained in Table A in the schedule to the Compames (Tables A to F)
Regulations 1985 as amended priar to the adoption of these Articles (*“Table A™) shall,
except as hereinafter provided or so far as the same are not consistent with the

provisions of these Articles, constitute the regulations of the Company,

112 regulations 2, 3, 17, 24, 39, 40, 41, 46, 50, 53, 57, 58, 64 to 69, 72 to 81 (inclusive), 84,
8710 91,93 t0 98, 112, 115 and 118 of Table A shall not apply to the Company, and

113 the following words and expression shall have the following meanings

“Act” the Companies Act 1985 including every statutory modification or
re-enactment thereof and includes any provisions of the Companies

Act 2006 for the time bemng 1n force,

“A Director” means a chartered accountant and member of the [CAEW,
“Articles” these articles of association as amended from time to time,
“Auditors” the auditors to the Company for the time being,

“Board” the board of Directors of the Company,

“Business Day” Mondays to Fridays inclusive except for days which are bank or

public holidays 1n England,

“control” (including, with correlative meaning, the terms “controlled by” and
“under common control with”) means the possession, direct or
through one or more intermediaries or together with persons acting
in concert (as such term 1s defined for the purposes of The City

Code on Takeovers and Mergers), of the power to direct or cause
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“Controlling Interest”

“Directors”
“ICAEW?”

“Offeror”

“Qualifying Offer”

“seal”

“secretary”

“Shareholder”

“Shares”

“Subsidiary”

“Third Party Purchaser”

the direction of the management or policies of any person and,
without limitation, for the purposes of these Articles, an interest 1n
shares in the capital of a company conferring 1n the aggregate 50%
or more of the total voting nghts conferred by all the 1ssued shares
m the capital of that company shall be deemed to confer control of

that company,

an 1nterest (within the meaning of schedule 13 Part | and section
324 of the Act) in Shares conferring 1n aggregate more than 50% of
the total voting rights normally exercisable at a general meeting of

the Company,

the Dhrectors for the time being of the Company,
The Institute of Chartered Accountants in England and Wales,

a person who makes a Qualifying Offer,

an offer m wnting upon arms length commercial terms by or on
behalf of an Offeror to the Shareholders to acquire all of their

Shares,
the common seal of the Company (if any),

the secretary of the company for the time being,

any holder for the time being of Shares in the capital of the
Company,

(unless the context does not so admit) Shares 1n the capital of the

Company of whatever class,

a subsidiary of the Company within the meaning ascribed to such

expression by Section 258 of the Companies Act,

an individual or a body corporate not being (1) a Shareholder, (1) an
“assoclate” (within the meaning of Section 435 of the Insolvency
Act 1986) of a Sharcholder or (u1) any connected person of a
Shareholder,
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For the purposes of these Articles, a person 1s “connected with” another person if they are
connected with one another within the meaning of Section 839 of the Income and Corporation
Taxes Act 1988

References to persons shall include natural persons, bodies corporate, unincorporated
associations, partnerships, joint ventures, trusts or other entities or organisations of any kind,

including (without limitation) government entities

These Articles shall have effect subject always to the applicability to the Company of any
regulations for the ime being of the [CAEW

SHARE CAPITAL

The authorised share capital of the Company as at the date of the adoption of these Articles 15 £]
milhion divided mto 1,000 Ordinary Shares of £1 each and 999,000 “A” Ordinary Shares of £1
each Save that on a return of assets on hquidation or capital reduction or otherwise not less than
one-third 1n value of the assets of the Company available for disiribution amongst shareholders
after payment of 1ts habilities shall be apphed first in paying to the holders of Ordinary Shares in
priority to distributions amongst other shareholders, the Shares shall in all respects rank par

passu

Any shares proposed to be issued shall first be offered to the members 1n proportion as nearly as
may be to the number of the existing shares held by them respectively unless the members
entitled to cast 75% of the votes exercisable on a poll at a general meeting of the Company may

i writing otherwise direct

The offer shall be made by notice specifying the number of shares offered and the period (being
not less than fourteen days) within which the offer, if not accepted, will be deemed to be
dechned The offer shall further invite each member to state in hs reply the number of additional
shares (1f any) 1n excess of his proportion which he desires to purchase and if all such members
do not accept the offer in respect of their respective proportions n full the shares not so accepted
shall be used to satisfy the claims for additional shares as nearly as may be n the proportion to
the number of shares already held by them respectively, provided that no member shall be
obliged to tahe more shares than he shall have applied for If any shares shall not be capable
without fractions of being offered to the members in proportion to thewr existing holdings, the
same shall be offered to such members, or some of them, in such proportions or 1n such manner
as may be determined by lots drawn in regard thereto, and the lots shall be drawn 1n such manner
as the directors may think fit Any shares not taken up in accordance with the foregong

provisions and any shares released from the provisions of this Article by such special resolution
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as aforesaid shall be under the control of the Directors, who may allot, grant options over or
otherwise dispose of the same 1o such persons, on such terms, and m such manner as they think
fit, provided that, in the case of shares not accepted as aforesaid, such shares shall not be
disposed of on terms which are more favourable to the proposed allottees thereof than the terms

on which they were offered to the members

Subject to this Article the Directors are unconditionally authorised for the purposes of section 80
of the Act to allot shares up to the amount of the authorised share capital of the Company as at
the date of adoption of these Articles to such persons at such times and generally on such terms
and conditions as the Directors think proper provided that such authority shall only in so far as
the Company in General Meeting shall not have varied renewed or revoked the same and
provided that such authority may only be exercised during the period of five years commencing
on the date of adoption of these Articles or during any further period of renewal of the authority

conferred by this Article, whichever 1s the later

In accordance with section 91 of the Act section 89(1) and section 90(1) to (6) (inclusive) shall

be excluded from applying to the Company
SHARE CERTIFICATES

Every Shareholder, upon becoming a Shareholder, shall be entitled without payment to one
certificate for all the Shares of each class held by him (and, upon transferring a part of his
holding of Shares of any class, to a certificate for the balance of such holding) or several
certificates each for one or more of his Shares of any class, to a certificate for the balance of such
holding) or several certificates each for one or more of his Shares upon payment for every
certificate after the first of such reasonable sum as the Directors may determine Every certificate
shall be sealed with the seal or signed by any two Directors or one Director and the Company
secretary and shall specify the number, class and distinguishing numbers (if any) of the Shares to
which 1t relates and the amount or respective amounts paid up thereon The Company shall not
be bound to i1ssue more than one certificate for Shares held jointly by several persons and

dehivery of a certificate to one joint holder shall be a sufficient delivery to all of them

If a Share certificate 1s defaced, worn-out, lost or destroyed, 1t may be renewed on such terms (if
any) as to evidence and indemnity and payment of the expenses reasonably incurred by the
Company n investigating evidence as the Directors may determine but otherwise free of charge,

and (in the case of defacement or wearing-out) on delivery up of the old certificate
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LIEN

The Company shall have a first and paramount lien on every Share (not being a fully paid Share)
for all moneys (whether presently payable or not) payable at a fixed time or called 1n respect of
that Share The Directors may at any time declare any Share to be wholly or in part exempt from
the provisions of this regulation The Company’s lien on a Share shall extend to any amount

payable 1n respect of 1t

The Company may sell in such manner as the Directors determine any Shares on which the
Company has a lien if a sum 1n respect of which the lien exists 1s presently payable and 1s not
paird within fourteen clear days after notice has been given to the holder of the Share or to the
person entitled to 1t in consequence of the death or bankruptcy of the holder, demanding payment

and stating that (f the notice 1s not comphed with the Shares may be sold

To give effect to a sale the Directors may authorise some person to execute an nstrument of
transfer of the Shares sold to, or in accordance with the directions of, the purchaser The title of
the transferee to the Shares shall not be affected by any irregularity in or invahdity of the

proceedings n reference to the sale

The net proceeds of the sale, after payment of the costs, shall be applied in payment of so much
of the sum for which the lien exists as 1s presently payable, and any residue shall (upon surrender
to the Company for cancellation of the certificate for the Shares sold and subject to a like lien for
any moncys not presently payable as existed upon the Shares before the sale) be paid to the

person entitled to the Shares at the date of the sale
CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the Directors may make calls upon the Shareholders in respect
of any moneys unpaid on their Shares (whether in respect of nominal value or premium) and
each Shareholder shall (subject to receiving at least fourteen clear days’ notice specifying when
and where payment 1s to be made) pay to the Company as required by the notice the amount
called on his Shares A call may, before receipt by the Company of any sum due thereunder, be
revoked in whole or part and payment of a call may be postponed in whole or part A person
upen whom a call 1s made shall remain hable for calls made upon hum notwithstanding the

subsequent transfer of the Shares 1n respect whereof the call was made

A call shall be deemed to have been made at the time when the resolution of the Directors

authorising the call was passed

The joint holders of a Share shall be jointly and severally liable to pay all calis in respect thereof
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If a call remains unpaid after it has become due and payable the person from whom 1t 1s due and
payable shall pay interest on the amount unpaid from the day it became due and payable until 1l
15 paid at the rate fixed by the terms of allotment of the Share or in the notice of the call or, if no
rate 1s fixed, at the appropriate rate (as defined by the Act) but the Directors may waive payment

of the interest wholly or in part

An amount payable n respect of a Share on allotment or at any fixed date, whether in respect of
nominal value or premium or as an instalment of a call, shall be deemed to be a call and 1f it 15
not paid the provisions of these Articles shall apply as if that amount had become due and

payable by virtue of a call

Subject to the terms of allotment, the Directors may make arrangements on the 1ssue of Shares
for a difference between the holders mn the amounts and times of payment of calls on their

Shares

If a call remains unpaid after 1t has become due and payable the Directors may give to the person
from whom 1t 1s due not less than fourteen clear days’ notice requinng payment of the amount
unpaid together with any mterest which may have accrued The notice shall name the place
where payment 1s to be made and shall state that 1f the notice ts not complied with the Shares in

respect of which the call was made will be hable to be forfeited

If the notice 15 not comphed with any Share in respect of which it was given may, before the
payment required by the notice has been made, be forfeited by a resolution of the Directors and
the forfeiture shall include all dividends or other moneys payable in respect of the forfeited

Shares and not paid before the forfesture

Subject to the provisions of the Act, a forfeited Share may be sold, re-allotted or otherwise
disposed of on such terms and in such manner as the Directors determine either to the person
who was before the forfeiture the holder or to any other person and at any time before sale, re-
atlotment or other disposition, the forfeiture may be cancelled on such terins as the Directors
think fit Where for the purposes of its disposal a forfeited Share 1s to be transferred to any

person the Directors may authorise some person 1o execute an instrument of transfer of the Share

to that person

A person any of whose Shares have been forfeited shall cease to be a Shareholder in respect of
them and shall surrender to the Company for cancellation the certificate for the Shares forfeited
but shall remain hable to the Company for all moneys which at the date of forfeiture were
presently payable by him to the Company 1n respect of those Shares with interest at the rate at

which interest was payable on those moneys before the forfeiture or, if no interest was so
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payable, at the appropriate rate (as defined in the Act) from the date of forfeiture until payment
but the Directors may waive payment wholly or in part or enforce payment without any
atlowance for the value of the Shares at the ime of forfeiture or for any consideration received

on their disposal

A statutory declaration by a Director or the secretary of the Company that a Share has been
forfeited on a specified date shall be conclusive evidence of the facts stated in 1t as against all
persons claiming to be entitled to the Share and the declaration shall (subject to the execution of
an instrument of transfer 1f necessary) constitute a good title to the Share and the person to whom
the Share 15 disposed of shall not be bound to see to the application of the consideration, 1f any,
nor shall his title to the Share be affected by any wregularity in or nvahdity of the proceedings in

reference to the forferture or disposal of the Share
TRANSFER OF SHARES
General Provisions

611 The instrument of transfer of a Share may be 1n any usual form which the Directors may
approve and shall be executed by or on behalf of the transferor who shall remam the
holder of the Shares concerned until the name of the transferee 1s entered in the register of

members of the Company

612 The Directors shall refuse to register the transfer of any Share unless they are satisfied that

such transfer 1s made 1n accordance with and permitted under these Articles

613 If, 1n relation to a transfer of a Share, the transferor thereof 1s a party to any agreement
between the Company and some or a majority of its Shareholders (being an agreement
additional to these Articles) or 1n the event of an allotment of a new Share to a person who

1s not a Shareholder then the Directors may

(a) require the transferee or allottee of such Share (as the case may be) to enter into a
written undertaking (in such form as the Directors may prescribe) to be bound (to
such extent as the Directors may reasonably stipulate) by the provisions of such

agreement, and

(b) decline to register the transfer of such Share unless and until the transferee has

entered into such written undertaking

614 Subject to Articles 6 1 1 and 6 13 a Shareholder shall be permitted to transfer the legal

title to and/or beneficial ownership of a Share
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(a) if the Shareholder 1s a company, to any holding or subsidiary company of that
Shareholder or to any other subsidiary company of any such Shareholder’s holding

company,

(b)  (in the case of the legal title only) to a different or additional nominee or trustee
on behalf of a Shareholder as beneficial owner provided that such person has not
become the beneficial owner thereof other than in accordance with the provisions
of Article 6 2, or

(c}  1f the Shareholder 1s erther a person whose principal business is to make, manage or
advise upon share investments or a nominee thereof (an “lastitutional
Investor™) or a fund, partnership company, syndicate or other entity whose
business 1s managed by an Institutional Investor or a nominee of any such person
as aforesaid, to any participant or partner in or member of any such fund,
partnership, company or other entity or to the Institutional Investor or to any
other fund, partnership, company or other entity whose business 1s managed by the

Institutional Investor (or, in any such case, a nominee on behalf thereof)

62 Pre-emption Provisions

621

622

623

Except 1n the case of a transfer permutted pursuant to Article 6 1 4, the nght to transfer or
otherwise dispose of a Share or any nterest or right in or arising from a Share (an optton
or other hke right to acquire any Share (whether by subscription or otherwise) bemng
deemed 1o be an interest in a Share for this purpose) shall be subject 1o the provisions
contained 1n this Article and any such transfer or other disposal made otherwise than n

accordance with such provisions shall be void

Before transfernng or otherwise disposing of any Share the person proposing to transfer or
otherwise dispose of the same (the “Transferor”) shall give notice 1n writing (a
“Transfer Notice™) to the Company specifying the Shares of which the Transferor

wishes to dispose

The Shares referred to in the Transfer Notice shall (notwithstanding anything 1n the
Transfer Notice to the contrary) unconditionally constitute the Company as the agent of
the Transferor (n relation to the sale of all the legal title to, beneficial ownership of and ali
interests and rights attaching to the Shares referred to theremn (the “Sale Shares™) at the
Fair Value determined in accordance with the provisions of Article 626 A Transfer

Notice shall be irrevocable except with the consent of the Directors
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A Transfer Notice may include a condition (a “Total Transfer Condition™) that if all the
Sale Shares are not sold to Approved Transferees (as defined in Article 6 2 12), then none

shall be so sold

The Transfer Notice may state, in addition to details of the Sale Shares the name or
names of a person or persons (the “Proposing Transferee”) to whom the Sale Shares
(or an nterest or right i or ansing therefrom) are proposed to be transferred in the event

that the Sale Shares are not acquired by Approved Transferees

The Fair Value shall be the sum that the Transferor and the Directors agree to be the
Fair Value of the Sale Shares or, 1n the absence of such agreement, the sum that a firm
of independent chartered accountants nominated by the Transferor and Directors or, 1n
the event of any failure on the part of those individuals to agree upon such nomination,
a firm of independent chartered accountants of good standing chosen on the application
of any of them by the President for the time being of the [ICAEW (or the corresponding
officer i any successor body) shall determine and certify as the sum considered by 1t to

be the Fair Value of such Shares in accordance with Article 6 2 7

The independent chartered accountants appomnted i terms of Article 626 (the

“Accountants”) shall have regard to the following in determining the Fair Value

(a) that there i1s a sale of the entire 1ssued share capital of the Company between a

willing vendor and willing purchaser on arms length terms,

(b) the resultant figure from Article 6 2 7(a) shall be divided by the total number of

Shares n 1ssue,

(c)  the resultant figure from Article 6 2 7(b) shall be multiphed by the number of
Shares being sold, and

(d) that the sale 1s taking place on the date upon which the Accountants are

requested to determine the Fair Value,

the Accountants shall act at the cost of the Company as experts and not as arbiters and
their determination of the Fair Value (save 1n the case of manifest error) shall be final

and binding on the Transferor for all purposes

Save as provided 1n the proviso to this Article 6 2 9, the Sale Shares shall be offered in
writing by the Company first to the Shareholders (other than the Transferor) Provided

that the Company shall not be required to, and shall not, offer any Sale Shares to any
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person who remains a Shareholder but who has been served with notice requiring that they
transfer their Shares pursuant to any binding agreement between the Company and a
majority in number of the Shareholders on or prior to the date on which any such offer as s

referred to in this Article 6 29 1s made

Any such offer as 1s required to be made by the Company pursuant to Article 6 2 9 shall
be made as soon as practicable following the determmation of the Fair Value for the
retevant Sale Shares and shall hmit a tume (not being less than 14 days or more than 21
days) after such offer 1s made within which it must be accepted (“Prescribed Period”) or,
in default will lapse Following any such offer, 1f acceptances are recewved in respect of
an aggregate number of Shares 1n excess of that offered, the number of Sale Shares
shall be allocated amongst those who have accepted the same in proportion to the number
of Shares of the relevant class held by each acceptor provided that no acceptor shall be
obhged to acquire more Sale Shares than the number for which he has applied and so
that the provisions of this Article 6 2 10 shall continue to apply mutatis mutandis
unti] all Shares which any such acceptor would but for this proviso have acquired on the

proportionate basis specified above have been allocated accordingly

If a Transfer Notice shall validly contawn a Total Transfer Condition then any such offer as
aforesaid shall be conditional upon such condition being satisfied and no acceptance of an
offer of Sale Shares will become effective unless such condition 1s satisfied Subject
thereto, any such offer as 1s required to be made by the Company pursuant to Article

6 2 9 above shall be unconditional

If, prior to the expiry of the Prescribed Period, the Company shall, pursuant to the
foregoing provisions, find Shareholders (“Approved Transferees”) to purchase some
or (if Article 6 2 11 shall apply) all the Sale Shares 1t shall forthwith give notice n
writing thereof to the Transferor and the Approved Transferees Every such notice shall
state the name and address of each of the Approved Transferees and the number of the
Sale Shares agreed to be purchased by him and shall specify a place and time and date (not
being less than 3 days nor more than 7 days afier the date of such notice) at which the sale
and purchase shall be completed Upon the giving by the Company of any such notice
as aforesaid the Transferor shall be bound (subject only to due payment of the Fair Value)
to complete the sale of the Sale Shares to which such nottce relates in accordance with its

terms

If a Transferor shall (save only for reason that an Approved Transferee does not duly pay

the Fair Value) fail to duly transfer any Sale Shares to an Approved Transferee, the
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Directors shall be entitled to, and shall, authorise and instruct some person to execute and
deliver on his behalf the necessary transfer and the Company may recetve the purchase
money in trust for the Transferor and shall cause such Approved Transferee to be
registered as the holder of such Shares The receipt of the Company for the purchase
money shall be a good discharge to the Approved Transferee (who shall not be bound to
see to the application thereof) and afier the Approved Transferee has been registered n
purported exercise of the aforesatd powers the validity of the proceedings shall not be

questioned by any person

If the Company shall not, prior to the expiry of the Prescribed Period, find Approved
Transferees willing to purchase some, or, if the relevant Transfer Notice validly contamed a
Total Transfer Condition, all, of the Sale Shares, 1t shall give notice 1n writing thereof to the
Transferor and the Transferor, at any time thereafter up to the expiration of 2 months
from the date of such notice, shall, (subject as heremafter provided) be at liberty to transfer
those of the Sale Shares not purchased by Approved Transferees or all the Sale Shares (as
the case may be) to the Proposing Transferee or, where the Transfer Notice did not
contain details of a Proposing Transferee, to any one person on a bona fide sale and 1n
each case at any price not being less than the Fair Value The Directors may require
the Transferor to provide evidence to them (to their reasonable satisfaction) that such
Shares are being transferred in pursuance of a bona fide sale for the consideration
stated 1n the transfer without any deduction, rebate, allowance or indulgent terms
whatsoever to the purchaser thereof and if not so satisfied may refuse to register the

mstrument of transfer

Any Share required to be transferred by a Transferor to an Approved Transferee pursuant
to this article shall be transferred free from any mortgage, charge, lien, option or other
encumbrance and with the benefit of all nghts and entitlements attaching thereto and if, n
determining the Sale Price, there was taken into account any entitlement to any
dividend which has been paid prior to the date on which the transfer 15 registered then
the Transferor shall be hable to account to the Approved Transferee for the amount
thereof (and the Approved Transferece, when making payment for such Share, may set-

off such amount against the Fair Value payable)

TRANSMISSION OF SHARES

If a Shareholder dies the survivor or survivors where he was a joint holder, and his personal

representatives where he was a sole holder or the only survivor of joint holders, shall be the only

persons recogmised by the Company as having any title to his interest, but nothing herein
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contained shall release the estate of a deceased Shareholder from any hability in respect of any

Share which had been jointly held by him

A person becormng entitled to a Share in consequence of the death or bankruptcy of a
Shareholder may, upon such evidence being produced as the Directors may properly require,
elect either to become the holder of the Share or to have some person nominated by him
registered as the transferee If he elects to become the holder he shall give notice to the Company
to that effect If he elects to have another person registered he shall execute an mstrument of

transfer of the Share to that person

A person becoming entitled to a Share in consequence of the death or bankruptcy of a
Shareholder shall have the rights to which he would be entitled 1if he were the holder of the
Share, except that he shall not, before being registered as the holder of the Share, be entitled n
respect of 1t to attend or vote at any meeting of the Company or at any separate meeting of the

holders of any class of Shares 1n the Company
PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase its own Shares (including any
redeemable Shares) and, 1f 1t 1s a private company, make a payment in respect of the redemption
or purchase of 1ts own Shares otherwise than out of distributable profits of the Company or the

proceeds of a fresh 1ssue of Shares
DRAG ALONG

If the holders of more than 75% of the Shares (**Majority Shareholders”) wish to accept a
Qualifying Offer the following provisions shall apply

9t1 the Majority Shareholders shall give wntten notice to the remaiming Shareholders
(*Other Shareholders™) of their wish to accept the Quahfying Offer and the Other
Shareholders shall thereupon become bound to accept the Quahfymng Offer and to
transfer their Shares to the Offeror (or his nominee) with full title guarantee on the date

specified by the Majority Shareholders, or

912 if any Other Shareholder shall not, within five Business Days of being required to do
so, execute and deliver transfers in respect of the Shares held by him and deliver the
certificate(s) n respect of the same (or a suitable indemnity 1n lieu thereof), then any
Majority Shareholder shall be entitled to execute, and shall be entitled to authonise and
instruct such person as he thinks fit to execute, the necessary transfer(s) and

indemnities on the Other Shareholder's behalf and, against receipt by the Company (on
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trust for such Sharcholder) of the consideration payable for the relevant Shares, deliver
such transfer(s) and certificate(s) or indemnuities to the Offeror (or his nominee) and
register such Offeror (or his nominee) as the holder thereof and, after such registration,

the validity of such proceedings shall not be questioned by any person
TAG ALONG

If at any time the Shareholders propose to sell (“Proposed Sellers”), in one or a senes of related
transactions, such number of their Shares as would transfer control of the Company to a person
(not being an Offeror) other than pursuant to a transfer that 1s permitted by the Articles
(“Permitted Transfers”), the Sharcholders may only sell their Shares if they comply with the

following provisions

1011 the Shareholders shall give written notice (“Proposed Sale Notice”) to the remaining
Shareholders of such intended sale at least ten Business Days prior to the date thereof
The Proposed Sale Notice shall set out, to the extent not described in any
accompanying documents, the identity of the proposed buyer (“Proposed Buyer”), the
purchase price and other terms and conditions of payment, the proposed date of sale

and the number of Shares proposed to be purchased by the Proposed Buyer,

1012  any other Shareholder shall be entitled, by written notice given to the Proposed Sellers
within five Business Days of receipt of the Proposed Sale Notice, to be permitted to
sell all of his Shares to the Proposed Buyer on the same terms and conditions as those

set out 1n the Proposed Sale Notice

GENERAL MEETING

All general meetings other than annual general meetings shall be called extraordinary general

meetings

The Directors may call general meetings and, on the requisition of Shareholders pursuant to the
provisions of the Act, shall forthwith proceed to convene an extracrdinary general meeting for a
date not later than eight weeks after receipt of the requisition If there are not within the United
Kingdom sufficient Directors to call a general meeting, any Director or any Shareholder of the

Company may call a general meeting

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the passing of a

special resolution or a resolution appointing a person as a Pirector shall be called by at least
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twenty-one clear days’ notice All other extraordinary general meetings shall be called by at least

fourteen clear days’ notice but a general meeting may be called by shorter notice 1f 1s so agreed -

in the case of an annual general meeting, by all the Shareholders entitled to attend and vote

thereat, and

in the case of any other meeting by a majority in number of the Shareholders having a nght to
attend and vote being a majority together holding not less than ninety-five percent in nominal

value of the Shares giving that right

The notice shall specify the ime and place of the meeting and the general nature of the business

to be transacted and, in the case of an annual general meeting, shall specify the meeting as such

Subject to the provisions of the Articles and to any restrictions imposed on any Shares, the notice
shall be given to all the Shareholders, to all persons entitled to a Share in consequence of the

death or bankruptcy of a Shareholder and to the Directors and auditors

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

by, any person entitled to receive notice shall not invalidate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum 1s present Two persons entitled
to vote upon the busmess to be transacted, each being a Shareholder or a proxy for that

Shareholder or a duly authorised representative of a corporation, shall be a quorum

If such a quorum 15 not present within half an hour from the time appointed for the meeting, or 1f
during a meeting such a quorum ceases to be present, the meeting shall stand adjourned to the

same day 1n the next week at the same time and place or to such time and place as the Directors

may determine

The chairman, if any, of the board of Directors or 1in his absence some other Director nominated
by the Directors shall preside as chairman of the meeting, but if neither the chairman nor such
other Director (if any) be present within fifieen minutes after the ime appointed for holding the
meeting and willing to act, the Directors present shall elect one of their number to be chairman

and, 1f there 1s only one Director present and willing to act, he shall be chairman

If no Director 1s willing to act as chairman, or 1f no Director is present within fifteen minutes
after the time appointed for holding the meeting, the Sharcholders present and entitled to vote

shall choose one of their number to be chairman
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A Durector shall, notwithstanding that he 15 not a Shareholder, be entitled to attend and speak at

any general meeting and at any separate meeting of the holders of any class of Shares in the

Company

The chairman may, with the consent of a meeting at which a quorum is present (and shall if so
directed by the meeting), adjourn the meeting from time to time and from place to place, but no
business shall be transacted at an adjourned meeting other than business which might properly
have been transacted at the meeting had the adjournment not taken place When a meeting 15
adjourned for fourteen days or more, at least seven clear days’ notice shall be given specifying
the time and place of the adjourned meeting and the general nature of the business to be

transacted Otherwise it shall not be necessary to give any such notice

A resolution put to the vote of a 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 Act, a poll may be demanded -
1371 by the chatrman, or
1372 by at least two Sharcholders having the right to vote at the meeting, or

1373 by a Sharcholder or Shareholders representing not less than one-tenth of the total

voting nights of all the Shareholders having the right to vote at the meeting, or

1374 by a Shareholder or Shareholders holding Shares conferring a right to vote at the
meeting being Shares on which an aggregate sum has been paid up equal to not less

than one-tenth of the total sum paid up on all the Shares conferring that right,

and a demand by a person as proxy for a Shareholder shall be the same as a demand by the
Shareholder

Unless a poll 1s duly demanded a declaration by the chairman that a resolution has been carried
or carried unantmously. or by a particular majority, or lost, or not carried by a particular majority
and an entry to that effect in the minutes of the meeting shall be conclusive evidence of the fact

without proof of the number or proportion of the votes recorded in favour of or agamst the

resolution

The demand for a poll may, before the poll is taken, be withdrawn but only with the consent of
the chairman and a demand so withdrawn shail not be taken to have mnvalidated the resuli of a

show of hands declared before the demand was made
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A poll shall be taken as the chairman directs and he may appoint scrutineers (who need not be
Shareholders) and fix a time and place for declaring the result of the poll The result of the poll

shall be deemed to be the resolution of the meeting at which the poll was demanded

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman shall be

entitled to a casting vote 1n addition to any other vote he may have

A poll demanded on the election of a chairman or on a question of adjournment shall be taken
forthwith A poll demanded on any other question shall be taken either forthwith or at such ume
and place as the chairman directs not bemng more than thirty days after the poll 1s demanded The
demand for a poll shall not prevent the continvance of a meeting for the transaction of any
business other than the question on which the poll was demanded [f a poll 1s demanded before
the declaration of the result of a show of hands and the demand 1s duly withdrawn, the meeting

shall continue as 1f the demand had not been made

No notice need be given of a poll not taken forthwith 1f the time and place at which 1t 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 ime and place at which the poll 1s to be taken

A resolution 1 wniting executed by or on behalf of each Shareholder who would have been
entitled to vote upon 1t 1f 1t had been proposed at a general meeting at which he was present shall
be as effectual as 1if it had been passed at a general meeting duly convened and held and may

consist of several instruments 1n the like form each executed by or on behalf of one or more
Shareholders

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any Shares, on a show of hands every Shareholder
who (being an individual) 1s present in person or (being a corporation) is present by a duly
authorised representative, not being himself a Shareholder entitled to vote, shall have one vote

and on a poll every Shareholder shall have one vote for every Share of which he s the holder

In the case of joint holders the vote of the senior who tenders a vote, whether 1n person or by
proxy, shall be accepted to the exclusion of the votes of the other joint holders’ and seniority

shall be determuned by the order in which the names of the holders stand 1n the register of
Shareholders

A Shareholder in respect of whom an order has been made by any court having jurisdiction
(whether mn the United Kingdom or elsewhere) in matters concerning mental disorder may vote,

whether on a show of hands or on a poll, by his receiver, curator bonis or other person authorised
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n that behalf appointed by that court, and any such recerver, curator bonis or other person may,
on a poll, vote by proxy Evidence to the satisfaction of the Directors of the authornity of the
person claiming to exercise the right to vote shall be deposited at the office, or at such other
place as is specified in accordance with the articles for the deposit of instruments of proxy, not
less than 48 hours before the time appointed for holdmg the meeting or adjourned meeting at

which the night to vote 1s to be exercised and m default the right to vote shall not be exercisable

No Shareholder shall vote at any general meeting or at any separate meeting of the holders of any
class of Shares in the Company, either in person or by proxy, (n respect of any Share held by him

unless all moneys presently payable by him 1n respect of that Share have been paid

No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to 1s tendered, and every vote not disallowed at the meeting
shall be valid Any objection made 1n due time shall be referred to the chairman whose decision

shall be final and conclusive

On a poll votes may be given either personally or by proxy A Shareholder may appoint more

than one proxy to attend on the same occasion

The appointment of a proxy shall be executed by or on behalf of the appointor and shall be n the
following form (or 1n a form as near thereto as circumstances allow or in any other form which 1s

usual or which the Directors may approve) -

- PLC/Limited [/'We, , of ., being a
Shareholder/Shareholders of the above-named company, hereby appomnt of
, or faithng him, of , 48 my/our proxy to vote in my/our name[s] and on

my/our behalf at the annual/extraordinary general meeting of the Company to be held on

20 , and at any adjournment thereof
Signed on 20 ”

Where 1t 1s desired to afford Shareholders an opportunity of nstructing the proxy how he shall
act the appomtment of a proxy shall be in the following form (or in a form as near thereto as

circumstances allow or in any other form which 1s usual or which the Directors may approve) -

- PLC/Limited I/We, , of , bemng a
Shareholder/Shareholders of the above-named company, hereby appoint of
, or failling him of , as my/our proxy to vote in my/our name[s] and on

my/our behalf at the annual/extraordinary general meeting of the Company, to be held on

19, , and at any adjournment thereof
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This form 1s to be used in respect of the resolutions mentioned below as follows

Resolution No 1 *for *against

Resolution No 2 *for *against

*Strike out whichever 15 not desired

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting

Signed this day of 20 *

The appointment of a proxy and any authority under which 1t 1s executed or a copy of such

authority certified notanatly or in some other way approved by the Directors may

149 ]

1492

1493

in the case of an instrument 1n writing be deposited at the office or at such other places
within the United kingdom as 1s specified in the notice convening the meeting or n any
instrument of proxy sent out by the Company 1n relation to the meeting not less than 48
hours before the time for holding the meeting or adjourned meeting at which the person

named 1n the instrument proposes to vote, or

in the case of an appointment contamned m an electronic communication, where an

address has been specified for the purpose of receiving electronic communications -
(a) n the notice convening the meeting, or

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

or

(c) in any invitation contained 1n an electronic communication to appoint a proxy

1ssued by the Company in relation to the meeting,

(d} 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 n the appointment

proposes to vote,

in the case of a poll taken more than 48 hours after 1t 1s demanded, be deposited or
recetved 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
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1494  where the poll 1s not taken forthwith but 1s taken not more than 48 hours after 1t was
demanded, be delivered at the meeting at which the poll was demanded to the chairman

or to the secretary or to any Director,

and an appointment of proxy which 15 not deposited, dehvered or received in a manner so

permitted shall be invalhid

In this Article and the next, “address”, n relation to electromic communications, mcludes any

number or address used for the purposes of such communications

A vote given or poll demanded by proxy or by the duly authorised representative of a corporation
shall be vahd notwithstanding the previous determination of the authority of the person voting or
demanding a poll unless notice of the determmation was received by the Company at the office
or at such other place at which the instrument of proxy was duly deposited or, where the
appointment of the proxy was contained in an electronic communication, at the address at which
such appointment was duly received before the commencement of the meeting or adjourned
meeting at which the vote 1s given or the poll demanded or (in the case of a poll taken otherwise

than on the same day as the meeting or adjourned meeting) the time appointed for taking the poll

NUMEBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, and subject always to any applicable
regulations of the ICAEW, the number of Directors (other than alternate Directors) shall not be

subject to any maximum but shall be not less than two

ALTERNATE DIRECTORS

Any Director (other than an alternate Director) may appoint any other Director, or any other
person approved by resolution of the Directors and willing to act, to be an alternate Director and

may remove from office an alternate Director so appointed by him

An alternate Director shall be entitled to receive notice of all meetings of Directors and of all
meetings of committees of Directors of which his appointor 15 a Shareholder, to attend and vote
at any such meeting at which the Director appointing him 15 not personally present and generally
to perform all the functions of his appointor as a Director 1n his absence but shall not be entitled
to recetve any remuneration from the Company for his services as an alternate Director But 1t

shall not be necessary to give notice of such a meeting to an alternate Director who 1s absent

from the United Kingdom
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An alternate Director shall cease to be an alternate Director 1f his appointor ceases to be a
Drirector, but, if a Director retires by rotation or otherwise but 1s reappointed or deemed to have
been reappointed at the meeting at which he retires, any appointment of an alternate Director
made by him which was in force immediately prior to his retirement shall contmue after his

reappointment

Any appointment or removal of an alternate Director shall be by notice to the Company signed
by the Director making or revoking the appointment or in any other manner approved by the

Directors

Save as otherwise provided 1n the Articles, an alternate Director shall be deemed for all purposes
to be a Director and shall alone be responsible for his own acts and defaults and he shall not be

deemed to be the agent of the Director appointing him

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and these Articles and to any directions
given by special resolution, the business of the Company shall be managed by the Directors who
may exercise all the powers of the Company No alteration of the memorandum or the Articles
and no such direction shall invalidate any prior act of the Directors which would have been vahd
if that alteration had not been made or that direction had not been given The powers given by
this Article shall not be limited by any special power given to the Directors by the Articles and a
meeting of Directors at which a quorum 1s present may exercise all powers exercisable by the

Directors

The Directors may, by power of attorney or otherwise, appoint any person to be the agent of the
Company for such purposes and on such conditions as they determine, including authority for the

agent to delegate all or any of his powers

DELEGATION OF DIRECTORS’ POWERS

The Directors may delegate any of their powers to any committee consisting of one or more
Directors They may also delegate to any managing Director or any Director holding any other
executive office such of their powers as they consider desirable to be exercised by him Any such
delegation may be made subject to any conditions the Directors may impose, and either
collaterally with or to the exclusion of their own powers and may be revoked or altered Subject
to any such conditions, the proceedings of a commuittee with two or more Shareholders shall be
governed by the Articles regulating the proceedings of Directors so far as they are capable of

applying
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DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director shall be vacated 1f -

1911  he ceases to be a Director by virtue of any provision of the Act or he becomes

prohibited by law from being a Director,

1912 he becomes bankrupt or makes any arrangement or composition with his creditors

generally,
1913  he s, or may be, suffering from mental disorder and either -

1914  he 1s admitted to hospital in pursuance of an application for admission for treatment

under the Mental Health Act 1983, or

1915  an order 1s made by a court having junsdiction (whether in the United Kingdom or
elsewhere) in matters concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person to exercise powers with respect

to his property or affairs,
1916  he resigns his office by notice to the Company, or

1917  he shall for more than six consecutive months have been absent without permission of
the Directors from meetings of Directors held during that period and the Directors

resolve that his office be vacated

REMUNERATION OF DIRECTORS

The Directors shall be entitled to such remuneration as the Company may by ordinary resolution
determine and, unless the resolution provides otherwise, the remuneration shall be deemed to

accrue from day to day

DIRECTORS’ EXPENSES

The Directors may be paid all travelling, hotel, and other expenses properly icurred by them in
connection with their attendance at meetings of Directors or commuttees of Directors or general
meetings or separate meetings of the holders of any class of Shares or of debentures of the

Company or otherwise in connection with the discharge of their duties

DIRECTORS* APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the Directors may appoint one or more of their number to

the office of managing Director or to any other executive office under the Company and may
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enter into an agreement or arrangement with any Director for his employment by the Company
or for the provision by him of any services outside the scope of the ordinary duties of a Director
Any such appointment, agreement or arrangement may be made upon such terms as the Directors
determine and they may remunerate any such Director for his services as they think fit Any
appointment of a Director to an executive office shall terminate 1f he ceases to be a Director but
without prejudice to any claim to damages for breach of the contract of service between the
Director and the Company A managing Director and a Director holding any other executive

office shall not be subject to retirement by rotation

Subject to the provisions of the Act, and provided that he has disclosed to the Directors the

nature and extent of any material interest of his, a Director notwithstanding his office -

2221 may be a party to, or otherwise nterested 1n, any transaction or arrangement with the

Company or in which the Company or in which the Company is otherwise interested,

and

2222  may be a Director or other officer of, or emplayed by, or a party to any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the

Company or 1n which the Company 1s otherwise interested, and

2223  shall not, by reason of his office, be accountable to the Company for any benefit which
he derives from any such office or employment or from any such transaction or
arrangement or from any interest 1n any such body corporate and no such transaction or

arrangement shall be hable to be avoided on the ground of any such interest or benefit

For the purposes of Article 22 2 -

2231 a general notice given to the Directors that a Director 15 to be regarded as having an
mterest of the nature and extent specified in the notice n any transaction or
arrangement 1n which a specified person or class of persons is interested shall be
deemed to be a disclosure that the Director has an interest in any such transaction of the

nature and extent so spectfied, and

2232  an interest of which a Director has no knowledge and of which 1t 1s unreasonable to

expect him to have knowledge shall not be treated as an interest of his

DIRECTORS’ GRATUITIES AND PENSIONS

The Directors may provide benefits, whether by the payment of gratuities or pensions or by

insurance or otherwise, for any Director who has held but no longer holds any executive office or
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employment with the Company or with any body corporate which 1s or has been a subsidiary of
the Company or a predecessor 1n business of the Company or of any such substdiary, and for any
Shareholder of his family (including a spouse and a former spouse) or any person who 1s or was
dependent on him, and may (as well before as after he ceases to hold such office or employment)

contribute to any fund and pay premiums for the purchase or provision of any such benefit

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the Directors may regulate their proceedings as they
think fit A Director may, and the secretary at the request of a Director shall, call a meeting of the
Directors It shall not be necessary to give notice of a meeting to a Director who 15 absent from
the United Kingdom Questions arising at a meeting shall be decided by a majonity of votes A
Director who 1s also an alternate Director shall be entitled in the absence of his appointor to a

separate vote on behalf of his appointor n addition to his own vote

The quorum for the transaction of the business of the Directors may be fixed by the Directors and
unless so fixed at any other number shall be two, one of whom must be an A Director A person
who holds office only as an alternate Director shall, 1if his appointor 1s not present, be counted in

the quorum

The continuing Directors or a sole continuing Director may act notwithstanding any vacancies in
their number, but, 1f the number of Directors 1s less than the number fixed as the quorum, the
continumg Director may act only for the purpose of filling vacancies or of calling a general

meeting

The Directors may appoint one of their number to be the chairman of the board of Directors and
may at any tume remove him from that office Unless he 1s unwilling to do so, the Director so
appointed shall preside at every meeting of Drrectors at which he 1s present But if there 1s no
Director holding that office, or if the Director holding 1t 1s unwilling to preside or 1s not present
within five minutes after the time appointed for the meeting, the Directors present may appoint

one of thewr number to be chairman of the meeting

All acts done by a meeting of Directors, or of a commuttee of Directors, or by a person acting as a
Director shall, notwithstanding that 1t be afterwards discovered that there was a defect in the
appointment of any Director or that any of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as vahd as if every such person had been duly

appointed and was qualified and had continued to be a Director and had been entitled to vote

A resolution 1in writing signed by all the Directors entitled to receive notice of a meeting of

Directors or of a commuttee of Directors shall be as valid and effectual as 1t 1f had been passed at
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a meeting of Directors or (as the case may be) a committee of Directors duly convened and held
and may consist of several documents in the hke form each signed by one or more Directors, but
a resolution signed by an alternate Director need not also be signed by his appointor and, 1f it 1s
signed by a Director who has appointed an alternate Director, 1t need not be signed by the

alternate Director in that capacity

Subject to the provisions of these Articles requiring Directors to disclose thewr interests, a
Director shall be entitled to vote at a meeting of Directors or of a commiuttee of Directors on any

resolution concerning a matter in which he has, directly or indirectly, an interest

SECRETARY

Subject to the provisions of the Act, the secretary shall be appointed by the Directors for such
term, at such remurneration and upon such conditions as they may think fit, and any secretary so
appointed may be removed by them

MINUTES

The Directors shall cause minutes to be made in books kept for the purpose
26 1 1  of all appomtments of officers made by the Directors, and

2612  of all proceedings at meetings of the Company, of the holders of any class of Shares in
the Company, and of the Directors, and of committees of Directors, including the

names of the Directors present at each such meeting

THE SEAL

The seal shall only be used by the authority of the Directors or of a committee of Directors
authorised by the Directors The Directors may determine who shall sign any instrument to
which the seal 15 affixed and unless otherwise so determined 1t shall be signed by a Director and

by the secretary or by a second Drrector

DIVIDENDS

Subject to the provisions of the Act, the Company may by ordnary resolution declare dividends
in accordance with the respective nights of the Shareholders, but no dividend shall exceed the

amount recommended by the Directors

Subject to the provisions of the Act, the Directors may pay interim dividends 1f 1t appears to them

that they are justified by the profits of the Company available for distribution
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Except as otherwise provided by the rights 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 Al dividends
shall be apportioned and paid proportionately to the amounts paid up on the Shares during any
portion or portions of the period in respect of which the dividend 1s paid, but, if any Share 1s
1ssued on terms providing that it shall rank for dividend as from a particular date, that Share shall

rank for dividend accordingly

A general meeting declaring a dividend may, upon the recommendation of the Directors, direct
that 1t shall be satisfied wholly or partly by the distribution of assets and, where any difficulty
arises 1n regard to the distnibution, the Directors may settle the same and in particular may 1ssue
fractional ceruficates and fix the value for distribution of any assets and may determine that cash
shall be paid to any Shareholder upon the footing of the value so fixed in order to adjust the

rights of Shareholders and may vest any assets in trustees

Any dividend or other moneys payable in respect of a Share may be paid by cheque sent by post
to the registered address of the person entitled or, 1f two or more persons are the holders of the
Share or are jointly entitled to 1t by reason of the death or bankruptcy of the holder, to the
registered address of that one of those persons who 1s first named m the register of Shareholders
or to such person and to such address as the person or persons entitled may in writing direct
Every cheque shall be made payable to the order of the person or persons entitled or to such other
person as the person or persons entitled may 1in writing direct and payment of the cheque shall be
a good discharge to the Company Any jomt holder or other person jointly entitled to a Share as

aforesaid may give receipts for any dividend or other moneys payable n respect of the Share

No dividend or other moneys payable in respect of a Share shall bear interest aganst the

Company unless otherwise provided by the rights attached to the Share

Any dividend which has remained unclaimed for twelve years from the date when 1t became due
for payment shall, 1f the Directors so resolve, be forfeited and cease to remam owing by the
Company

ACCOUNTS

No Shareholder shall (as such) have any right of inspecting any accounting records or other book
or document of the Company except as conferred by statute or authorised by the Directors or by

ordinary resclution of the Company

CAPITALISATION OF PROFITS

The Directors may with the authority of an ordinary resolution of the Company
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3011 subject as heremafter provided, resolve to capitalise any undivided profits of the
Company not required for paying any preferential dividend (whether or not they are
available for distribution) or any sum standing to the credit of the Company’s Share

premium account or capnal redempnon reserve,

3012 appropriate the sum resolved to be capitalised to the Shareholders who would have
been entitled to 1t 1f it were distributed by way of dividend and in the same proportions
and apply such sum on their behalf either in or towards paymng up the amounts, 1f any,
for the time being unpaid on any Shares held by them respectively, or in paying up n
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 paid to those Shareholders, or
as they may direct, in those proportions, or partly in one way and partly in the other
but the Share premium account, the capital redemption reserve, and any profits which
are not available for distribution may, for the purposes of this regulation, only be

applied 1n paying up unissued to be allotted to Shareholders credited as fully paid,

3013 make such provision by the issue of fractional certificates or by payment m cash or
otherwise as they determne 1n the case of Shares or debentures becoming distributable

under this regulation in fractions, and

3014 authorise any person to enter on behalf of all the Shareholders concerned into an
agreement with the Company providing for the allotment to them respectively, credited
as fully pard, of any Shares or debentures to which they are entitled upon such

capitalisation, any agreement made under such authority being binding on all such
Shareholders

NOTICES

Any notice to be given to or by any person pursuant to these Articles (other than a notice calling
a meeting of the Directors) shall be 1n wrniting or shall be given using electronic communications

to an address for the time being notified for that purpose to the person giving the notice

In this Article, “address”, n relation to electronic communications, includes any number or

address used for the purposes of such communications

The Company may give any notice to a Shareholder either personally or by sending 1t by post n
a prepaid envelope addressed to the Shareholder at his registered address or by leaving it at that
address or by giving 1t using electronic communications to an address for the time being notified
to the Company by the Shareholder In the case of joint holders of a Share, all notices shall be

given to the joint holder whose name stands first in the register of Shareholders in respect of the
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Jomnt holding and notice so gtven shall be sufficient notice to all the joint holders A Shareholder
whose registered address 1s not within the United Kingdom at which notices may be given to
him, or an address to which notices may be sent using electronic communications, shall be
entitled to have notices given to him at that address, but otherwise no such Shareholder shall be

entitled to recetve any notice from the Company

In this Article and the next, “address”, in relation to electronic communications, mcludes any

number or address used for the purposes of such communications

A Shareholder present, either in person or by proxy, at any meeting of the Company or of the
holders of any class of Shares in the Company shall be deemed to have received notice of the

meeting and, where requisite, of the purposes for which i1t was called

Every person who becomes entitled to a Share shall be bound by any notice n respect of that
Share which, before his name 1s entered in the register of Shareholders, has been duly given to a

person from whom he derives his title

Proof that an envelope containing a notice was property addressed, prepaid and posted shall be
conclusive evidence that that the notice was given Proof that a notice contained in an electronic
communication was sent in accordance with guidance issued by the Institute of Chartered
Secretaries and Admimistrators shall be conclusive evidence that the notice was given A notice
shall, be deemed to be given at the expiration of 48 hours after the envelope containing it was
posted or, n the case of a notice contained 1n an electronic communicatton, at the expiration of

48 hours after the time 1t was sent,

A notice may be given by the Company to the persons entitled to a Share in consequence of the
death or bankruptcy of a Shareholder by sending or delivering it, 1n any manner authorised by the
articles for the giving of notice to a Shareholder, addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt or by any like description at the
address, 1f any, within the United Kingdom supplied for that purpose by the persons claiming to
be so entitled Until such an address has been supplied, a notice may be given in any manner 1n

which it might have been given if the death or bankruptcy had not occurred.

WINDING UP

If the Company 1s wound up, the liquidator may, with the sanction of an extraordinary resolution
of the Company and any other sanction required by the Act, divide among the Shareholders in
specie the whole or any part of the assets of the Company and may, for that purpose, value any
assets and determine how the division shall be carried out as between the Shareholders or

different classes of Shareholders The hquidator may, with the hike sanction, vest the whole or
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any part of the assets n trustees upon such trusts for the benefit of the Shareholders as he with
the like sanction determines, but no Shareholder shall be compelled to accept any assets upon

which there 1s a liabihty

INDEMNITY

Subject to the provisions of the Act but without prejudice to any mdemnity to which a Director
may otherwise be entitled, every Director or other officer or auditor of the Company shall be
indemnified out of the assets of the Company against any hability incurred by him 1n defending
any proceedings, whether civil or criminal, in which judgment 1s given in his favour or in which
he 1s acquitted or 1n connection with any application in which rehef 1s granted to him by the court

from hability for neghgence, default, breach of duty or breach of trust in relation to the affairs of

the Company

ETH/0003/00001/4926577 1 28




