CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company No.  g489711

The Registrar of Companies for England and Wales hereby certifies that

BlIH PLC

is this day incorporated under the Companies Act 1985 as a public
company and that the company is imited.
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Declarant’s signature
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@ Please pint name before me ©
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You do not have to give any contact
information In the box opposite but
if you do, It will help Companies
House to contact you If there is a
query on the form The contact
information that you give will be visible

to searchers of the public record
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Declaration on application for registration
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BIIH plc

S ooATIAN BEAR

Z A RALSRASEA (10AD ,1lovDa> SE\ IWF

do solemnly and sincerely declare that | am a T KODSOOOCHMOCMX
FOORXMOOOCOCDBEN [nerson named as director or secretary of the

company In the statement delivered to the Regrstrar under section 10 of the
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Day [ Month Year
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W/\ Date|3| /oilog

A Commussioner for Oaths or Notary Public or Justice of the Peace or Solicitor

Norton Rose LLP (Ref- ANDC/LN14662)

3 Mere London Riverside
SE1 2A0

Londen

Tel +44 (0)20 7283 6000

DX number 85 DX exchange London

When you have completed and signed the form please send it to the
Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZz DX 33050 Cardiff
for companles registered in England and Wales

Com anies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered In Scotland BX 235 Edinburgh
orLP - 4 Edinburgh 2




LASERFORM

Please complete in typescript,

or in bold black capsfals.

registered office

Notes on completion appear on final page G,LL%CF}\ \

10

First directors and secretary and intended situation of

Company Name in full [B11n plc

Proposed Reglstered Office [934 RIVINGTON STREET

{PO Box numbers only, are not acceptabie)

Post town |LONDON

County / Region |GREATER LONDON Posicode |EC2A 3AY
If the memorandum is delivered by an agent
for the subscnber(s) of the memorandum
mark the box opposite and give the agent's
name and address
Agent's Name
Address
Post town
County / Region Postcode

Number of continuation sheets attached 1

You do not have to give any contact
information in the box opposite but if you

do, it will help Companies House to |sg 2ag

contact you if there Is a query on the
form, The contact information that you
give will be vistble to searchers of the

public record,

THURSDAY

31[01!2008

AN

DX number 85

3 More London Riverside

Tel +44

Norton Rose LLP {Ref: ANDC / LN14662)

London

(0)20 7283 6000
DX exchange London

1 When you have completed and signed the form please send it to the

Reglstrar of Companies at

for companes registered in England and Wates

lll IN Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

COmpanles House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland

COMPANIES HOUSE

DX 235 Edinburgh
or L.P - 4 Edinburgh 2




Company Secretary (see notes 1-5)
Company name

NAME *Style / Title

* Voluntary detal)
untary detals Forename(s)

Surname
Previous forename(s}

tt Tick thishox ifthe  Previous surname(s)
address shown is a
soervice address for
the beneflciary of a
Confidentiality Order
granted under section
7238 of the
Compantes Act 1985
otherwise, glve your

usuel resldential Post town
addrasas In the case
of a corperation or
Scottish firm, give the
registered or principal
office address Country

Address tt

County / Region

Consent signature

Directors (see notes 1-5)
Please list directors In alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previcus forename(s)

H Tick this box Ifthe T TEVIOUS SUrName(s)

addrass shown is a
service addresa for
the benefictary of a
Confidentlality Order
granted undar saction
723B of the
Companies Act 1985
otherwise, give your Post town
usual residential
addrass In tho case
of & ¢carporation or
Scottish flrm, give the
registared or principat
office address

Address tt

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

BIIH plc

MR *Henours ete

JONATHAN

BEAK

24 MARSHALSEAR ROAD

LONDON

Postcode | sE1 1HF

N

v

ENGL}t{D

| cgﬁsent to ac’ # secretary of the company named on page 1

ate| 31 Jo1] o0&
T
/

MR *Honours etc

BRADLEY MITCHELL

BRANDON-CROSS

113 CASTELNAU

LONDON

Posicode | SW13 9EL

ENGLAND

Day Month Year

3 l 010 I5 1| 9| 5| 9 Nationality [BRITISH

INSURANCE EXECUTIVE

BIIH GENERAL LTD

BRITISH ISLAMIC INSURANCE HOLDINGS LIMITED

I consent to act as director of the company named on page 1

ortden et ® P20

L~




Directors (seenctes 1)
Please list directors in alphabetical order

NAME *Style / Tille
* Voluntary details Forename(s)
Surname
Previous forename(s)
Previous surname(s)
H Tiek this box i the Address tt
address shownisa
sarvice address for
the beneflclary of a
Confidentlaiity Order
granted under section
723B of tho Post town
Companiss Act 1985
otherwise, give your
usual residential County / Reglon
address Inthe casa
of & corporation or
Scottish firm, give the COUI’“I’Y
reglstered or principal
office address
Date of birth

Business occupation

Other directorships

MR *Honours etc
SYED MOHAMMED NADEEM
MUJTABA
VILLA 2371
ROAD 3358
JEBLAT HIBISHI 433
Postcode
KINGDOM OF BAHRAIN
Day Month Year
2,90 ;41,9 5, 9 Nationality BRITISH
| | | "1
DIRECTOR

BRITISH ISLAMIC INSURANCE HOLDINGS LIMITED

1 consent t%dlrector of the company named on page 1

Consent signature M,. Date| 31 Jo}|0d
N AL
This section must be .
signed by either an s'9ned (Abdulaziz H,a_ma;g‘}\ljo < Date 3 ! , 0 | l 0({
agent on behalf of all ﬁ ,_AJW"
:32;222:z or the Signed | (Guit vedrites cloup corporaﬁ:;) Date 3”0”00?
(i.e those who signed
as members on the Signed Date
memorandum of
association). Signed Date
Signed Date
Signed Date
Signed Date




THE COMPANIES ACT 1985 AND THE COMPANIES ACT 2006

<N
N2
PUBLIC COMPANY LIMITED BY SHARES

31 JAN 2008

- a:'ND

MEMORANDUM OF ASSOCIATION ANIES

) CUSE
OF -
ot AT\
BliH plc

The name of the Company 1s *BlIH ple”

The Company 1s to be a public company

The registered office of the Company will be situated in England and Wales

The object of the Company I1s to carry on business as a general commercial company In

particutar, but without prejudice to the generality of the foregoing, the Company has the following

objects

(a)

(1)

(n)

{0}

CFD-#5777803-v3CFD-#5794446-v1 1

To act as the helding 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, Islamic bonds {(sukuks),
or other Islamically compliant secunties or obligations of any company or
association 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 conditions as shall be thought fit, to
enter into, execute and carry into effect any trust deed, or trust deeds, either
revocable or irevocable and to arrange and do all acts, deeds and things
necessary or convenient for rendering any certfficates or other documents of title
issued by the Company marketable on any stock exchange and obtaining official
quotations therefor /

THURSDAY

31/01/2008

COMPANIES HOUSE
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{iv) 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

{v) To carry on any other trade or business whatever, which can in the opinion of the
Drrectors, be advantageously carried on in connection with or ancillary to any of the
businesses of the Company

(b} To purchase, take on lease or in exchange, hire or otherwise acquire and hold, for any
estate or Interest, and manage any lands, bulldings, servitudes, easements, rnghts,
privileges, concessions, machinery, plant, stock-in-trade and any hentable or moveable
real or personal property of any kind

{c) 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 rights including those subsisting in inventions, designs,
drawings, performances, computer programs, semi-conductor topographies, confidental
information, business names, goodwill and the style of presentation of goods or services
and applications for protection thereof which may seem to the Company capable of being
used for any of the purpeses 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 purpose whatsoever, whether manufacturing or otherwise, which the Company may
think calculated directly or indirectly to achieve these objects

(d} To form, promote, subsidise and assist companies, syndicates or other bodies of all kinds
and to 1ssue on commission or otherwise underwnte, subscribe for and take or guarantee
the payment of any dividend on any shares, stocks, or other capital or Islamicatlly
compliant 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

(e} To enter into partnerships or into any arrangement for sharing profits, union of interests,
co-operation or otherwise with any person or company for the purpose of carrying on
bustness within any of the objects of the Company

() To carry on any other business which may seem to the Company capable of being
conveniently carried 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 nghts

(@) To purchase or otherwise acquire and undertake all or any part of the business, property,
habliies and transactions of any person, body or company carrying on any business

CFD-#5777803-v3CFD-#5794446-v1 2




(h)

()

0]

(k)

()

(m)

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 develop, work, improve, manage, lease, mortgage, charge, pledge, turn to account or
otherwise deal with all or any part of the property, assets or nghts of the Company, to
surrender or accept surrender of any lease or tenancy or nghts, and to sell or deal with the
property, assets, business, rights or undertaking of the Company, or any part thereof, and
on such terms and for such consideration as the Company may think fit, and including for
cash or shares, or Islamically compliant secunties of any other company

To bulld, construct, erect, mantain, alter, replace or remove any builldings, works, offices,
erections, planrt, machinery, tools, equipment or otherwise as may seem desirable for any
of the businesses or in the interests of the Company, and to manufacture, buy, sell, lease
or otherwise acquire and generally deal in any plant, tools, machinery, goods or things of
any description which may be convenently dealt with in connection with any of the

Company's objects

To manage and conduct the affairs of any companies, firms, bodies and persons carrying

on business of any kind whatsoever, and in any part of the world

To enter into, carry on and participate in Islamically comphant financial transactions and
dealings and operations of all kinds and to take any steps which may be considered
expedient for carrying into effect such transactions, dealings and operations including,
without prejudice to the generality of the foregoing, taking or providing Islamically

compliant financing and entering into contracts and arrangements of all kinds

To borrow or raise money in manner compliant with Islamic principles and in particular by
the 1ssue of Islamic bonds, mortgages or charges, shares or other Islamically comphant
secunties, perpetual or otherwise, and, if the Company thinks fit, charged upon all or any
of the Company's property (both present and future) and undertaking including its
uncalled capital and further, iIf so thought fit, convertible into any stock or shares or
secunties of the Company or any other company, and collaterally or further to secure any
obligations of the Company by a trust deed or other assurance or pledge

To guarantee or otherwise support or secure, either with or without the Company
receiving any consideration or advantage and whether by personal covenant or by
mortgaging or charging all or part of the undertaking, property, assets and rights present
and future and uncalled capital of the Company or by both such methods or by any other
means whatsoever, the liabiities and obligations of and the payment of any moneys
whatsoever (including but not imited to capital, principal, premiums, profit (under any
transactions structured on an Islamic basis), dividends, costs and expenses on any

stocks, shares or securities) by any person, firm or company whatsoever including but not

CFD-#5777803-v3CFD-#5794446-v1 3




(m)

(o)

(p)

()

()

(s)

(t)

hmited to any company which I1s for the time being the holding company or a subsichary
{both as defined by section 736 Companies Act 1985) of the Company or of the
Company's holding company or i1s controlled by the same person or persons as control
the Company or 1s otherwise associated with the Company in its business

To grant indemnities of every description and to undertake obligations of every
description

To make, draw, accept, exchange, endorse, negotiate, execute and Issue promissory
notes, bills of exchange or other negotiable instruments or payment orders and to receive
profit payments on money held on deposit

To pay all or any expenses incurred in connection with the formation and promotion and
incorporation of the Company and to pay comnussion to and remunerate any person or
company for services rendered in underwriting or placing, or assisting to underwrite or
place, any of the shares in the Company's capital or other secunties of the Company, orin
or about the formation or promotion of the Company or the conduct of its business

To pay for any property or nghts acquired by the Company in such manner as the
Company may think fit, including payment either in cash or fully or partly paid-up shares
with or without preferred or deferred nghts In respect of dividend or repayment of capital
or otherwise, or by any secunities 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 in such manner as the Company may think fit, including payment either 1n
cash, by instalments or otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred rnights in respect of dwvidend or
repayment of capital or otherwise, mortgages or cother securties of any company or
corporation, or partly in oné mode and partly in another, and generally on such terms as
the Company may determine

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

To subscribe for, purchase or otherwise acquire, take, hold, or sell any shares or stock,
Islamic bonds, or other Islamically comphant securities or obhigations of any person, firm,
government or other authonty or 1ssuer {including any subsidiary of the Company) and to
invest, deal with or lend any of the moneys of the Company in such manner, with or
without secunty and on such terms as the Company may think fit

CFD-#5777803-v3CFD-#5794446-v1 4




()

{v)

(w)

(x)

(y)

(2)

To amalgamate with any other company either whose objects are or include objects
similar to those of the Company or which 1s possessed of property, assets or nghts
suitable for any of the purposes of the Company and on any terms whatsoever,

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 obtain any provistonal or other order or Act of Parliament of the United Kingdom or of
the legislature of any other State or junsdiction for enabling the Company fo 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
in connection with any proceeding, proposal or application which may seem calculated,
directly 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, secretanes, contractors or in
similar capacity

To insure the hfe of any person who may, in the opinion of the Company, be of value to
the Company as having or holding for the Company interests, goodwill or influence or
other assets and to pay the premiums on such insurance

To establish and maintamn or procure the establishment and maintenance of contributory
or non-contributory pension or superannuation funds for the benefit of the persons
referred to below, to grant emoluments, pensions, allowances, donations, gratuities, loans
and bonuses to such persons and to make payments for or towards insurance on the Iife
or lives of such persons, to establish, subsidise, subscribe to or otherwise support any
institution, association, society, club, other establishment, or fund, the support of which
may, in the opinion of the Company, be calculated directly or mndirectly to benefit the
Company or any such persons, or may be connected with any place where the Company
carnes on business, to institute and maintain any institution, association, society, club or
other establishment or profit-sharing scheme, share incentive scheme or employees'
share scheme calculated to advance the interests of the Company or to benefit such
persons, to institute and maintain or assist in the institution or maintenance of any scheme
calculated to promote the purchase or holding of shares of or securities in the Company
by the public, any section thereof or such persons, and, subject to the provisions of the
Act, to lend money or make payments to, or guarantee or give an indemmnity in respect of,
or to give any financial or other assistance to, any such persons or trustees on their behalf
or any other person, for the purposes of, or to facilitate the institution or maintenance of,
any such schemes, to join, participate in and subsidise or assist any association of
employers or employees or any trade association, and to subscnbe or guarantee money
for charitable or benevolent objects or for any public, general or useful object or for any
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exhibitton, the said persons are any persocns who are aor were at any tme in the
employment or service of the Company or of any of its businesses or of any company
which was or Is for the time being the holding company or a subsidiary (both as defined by
section 736 Companies Act 1985) of the Company or of the Company's holding company
or 1s otherwise associated with the Company or any of its businesses or who are or were
at any time drrectors or officers of the Company or of such other company or business as
aforesaid, or holding or who hold or who held any salaried employment or cffice In the
Company or such other company or business, and the families (including fermer spouses)
of them or any person who 1s or was dependent on them

(aa) To purchase and maintain insurance for the benefit of any persons who are or were at any
time directors, officers or employees of the Company or any other company which 1s a
subsidiary or subsidiary undertaking of the Company or in which the Company has any
interest, whether direct or indirect, or who are or were at any time trustees of any pension
fund in which any employee of the Company or of any other such company or subsidiary
undertaking are or have been interested indemnifying such persons against lability for
negligence, default, breach of duty or breach of trust or any other liabilities which may be
lawfully insured against

(bb) To take, make, execute, enter into, commence, carry on, prosecute or defend all steps,
clams, demands, contracts, agreements, negotiations, 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

(cc) To do all or any of the above things In any part of the werld and either as principals,
agents, attorneys, contractors, trustees, or otherwmise, and either alone or in conjunction
with others

(dd) To do all such acts or things as are incidental or conducive to the attanment of the above
objects or any of them

It 1s hereby declared that

() the word *company” in this clause, except where used mn reference to the
Company, shall be deemed to include any partnership or other body of persons,
whether incorporated or not incorporated, and whether domiciled in the United

Kingdom or elsewhere, and whether now existing or hereafter to be formed,

{n} references in this clause to the “Companies Acts" mean the Companies Acts 1985,
1989 and 2006 as each is in force for the time being,
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(m) the objects set forth in each sub-clause of this clause shall not be restrictively
construed, but the widest interpretation shall be given thereto and they shall not,
except where the context expressly so requires, be in any way imited or restricted
by application of the ejusdem generis rule or by reference to or inference from any
other object or objects set forth in such sub-clause or fram the terms of any other
sub-clause or by the name of the Company, none of such sub-clauses or the object
or objects therein specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any other sub-clause,
but the Company shall have full power to exercise all or any of the objects
conferred by and provided in each of the sad sub-clausesas if each
sub-clause contained the objects of a separate company, and

(v) where references to a matter being Islamically complant 15 made in this
Memorandum, the company's Shari'ah Supervisory Board shall have absolute and
exclusive discretion on what 1s or I1s not Islamically comphant

5 The hability of the members is imited

6 The share capital of the Company 1s £50,000,000 divided into 4,999,999,998 A Shares of £0 01
each, and 2 B Shares of £0 01 each
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We, the several undersigned subscnbers to this Memocrandum of Assoclation whose names,
addresses and description 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, ADDRESS AND DESCRIPATON Number of Shares taken by
OF SUBSCRIBER \ (r) each Subscriber (iIn words)
Abdulaziz Hamad Aljomalh Oneiordmary share
Signature

Address ~ ’

Aljomaih Holding Co
P.0.Box 54308, Rivadh 11514, Kinpdom of Saudi Arabaia.

Gulf Ventures Group Corpora Oneford:nary share

Director Signature ‘VAW

Drrector/Company Secretary Signature

Company Address 6. &, Byd FlooY, KRaoma T'Y"“U“j &W‘X‘L"ﬁ)
P-O-Pox 875, Roas Town, Tovipla, BVY

WITNESS to the above signatures

Name LISCI HAOr KoL oSk |

Signature’

Address PO B¢ 20&6% Al aSrO\h Tmr; OffF Ce l
aound floor, Diplormalc arect, Hammfa,échram ‘

DATED this 31st dayofw 2008
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No [ ]

THE COMPANIES ACTS 1985 AND 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

BIIH PLC

PRELIMINARY
1 Table A not to apply
11 No regulations set out In any statute or in but not imited to any statutory instrument or other
subordinate legislation concerning companies (including but not limited to 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 as amended
from time to time
2 Interpretation
21 In these Articles, unless the context otherwise requires, the following expressions have the

following meanings

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

“AlM” means the Alternative Investment Market of the London Stock Exchange,

‘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 in its absolute discretion determine,

“‘Board” means the board of Directors for the time being of the Company or the Directors
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 (1o the extent for the time being n 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 charrman (if any) of the Board or, where the context requires, the
charrman of a general meeting of the Company,




“clear days” means (in relation to the period of a notice) that penod excluding the day when the
notice 1s given and the day of the meeting,

“Company” means BIIH Plc,

"Companies Acts” means CA 1985, CA 2006 and, where the context requires, every other
statute from time to time in force concerning comparnies and affecting the Company (including,
without imitation, the Regulations),

“‘Depositary” means a custodian or other person (or a nominee 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 1s
interested in shares of the Company or rights or interests in shares of the Company and 1ssues
securities or other documents of title or otherwise evidencing the entittement of the holder
thereof to or to receive 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
incfude, 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 and/or its
subsidianes or therr respective businesses and the managers (acting in theirr capacity as such)
of any investment or savings plan, which in each case the Board has approved,

“Director” means a director for the time being of the Company appointed In accordance with
Articles 86 to 88 and notified to the Registrar of Comparues in England and Wales,

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

“electronic form” and “electronic means”™ have the meanings given to them in section 1168 CA
2006,

“‘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 Regisier
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 Regutations,

“‘Ordinary Share” means an ordinary share of 1 penny in the share capital of the Company,
“paid up” means paid up or credited as paid up,

“participating security” means a securily title to units which are permitted by the Operator {0 be
transferred by means of a relevant system,

“recognised clearing house” means a cleaning house granted recognition under FSMA,

“recognised investment exchange” means an investment exchange granted recognition under
FSMA,




“recognised person’ means a recognised cleanng house or a nominee of a recognised clearing
house or of a recognised investment exchange which i1s designated as mentioned in
section 185(4) CA 1985 or equivalent prowvisions from time to time,

*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 regisier kept pursuant to
Article 118,

“Regulations” means The Uncertificated Secunities Regulations 2001 (Sl 2001 No 3755) as
amended from tme to tme 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 secunity to be evidenced and transferred without a wntten instrument pursuant to the
Regulations,

“Seal” means the common seal of the Company or any official or secunties seal 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
appointed to perform any of the duties of the secretary of the Company including (subject to the
provistons of the Companies Acts) a joint, temporary, assistant or deputy secretary,

“share” means a share of the Company,
“Shariah” means the rules, principles and parameters of Islamic law,

“Shariah Supervisory Committee” means a commitiee to be comprised of Islamic scholars
who possess the requisite qualifications as appointed in accordance with article 129,

“sukuk” means any financial certificate or security instrument which comphes with the Shartah
as interpreted by the Sharah Supervisory Committee from time to time,

“Takaful” means the Islamic concept of iInsurance based on the principles of mutual cocperation
and donation whereby Takaful Participants agree between themselves to share the risk of a
potential loss arising from certain specified events to any of them by making a donation which i1s
used to compensate the loss suffered by any participant of the scheme,

“Takaful Contracts” means contracts in respect of Takaful in force from time to tme and
entered into between, amongst others, the Takaful Operator and third parties in exchange for a
contribution by such third parties to the Takaful Fund,

“Takaful Fund” means the fund into which contributions from the Takaful Participants in respect
of Takaful Contracts are paid after the deduction of the Wakala Fee,

“Takaful Operator” means any subsidiary undertaking of the Company from time to time or third
party which i1s the organiser and/or administrator of a Takaful Fund on behalf of the Takaful
Participants,

“Takaful Participants” means the persons who enter into Takaful Contracts with the Takaful
Qperator from time to time,

*Takaful Surplus® means any surplus in the Takaful Fund after the payment of clams to the
Takaful Participants in respect of Takaful Contracts, reinsurance / reTakaful costs, reserving for
any current or future habiies and any other expenses applicable to the Takaful Fund, such
Takaful Surplus having been reviewed by the Shanah Supervisory Commitiee,

“‘these Articles” means these Articles of Association as onginally adopted or altered or varied
from time to ime (and “Article” means one of these Articles),
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“United Kingdom™ means Great Britain and Northern Ireland,

“Wakala Fee” means the fee paid by the Takaful Participants to the Takaful Operator for
organising and administering the Takaful Fund,

“working day” has the meaning given to it in section 1173 CA 2008, and

*writing or wnitten” means printing, typewnting, ithography, photography and any other mode
or mades of representing or reproducing words in a tegible 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 ununcorporated 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 uncertficated 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 certficated form are references to that share being a unit of a secunty which i1s not an
uncertficated unit,

a reference 1o any statute or statutory provision shall include any orders, regulations or other
subordinate legislation made under 1t and any statutory modification or re-enactment of it for the
time being in force, and

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

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

Form of resolution

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

Uncertificated shares

Notwithstanding anything in these Articles to the contrary, any shares in the Company may be
issued, held, registered, converted to, transferred or otherwise dealt with in uncertificated form
and converted from uncertificated form to certficated 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 provision of the Regulations

Without prejudice to the generality and effectiveness of the foregoing

Articles 12, 13 and 33 and the second sentence of Article 35 shall not apply to uncertfficated

shares The first sentence of Article 35 shall apply in 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
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which the appropriate mstruction was received by or on behalf of the Company in accordance
with the facilities and requirements of the relevant system,

without prejudice to Article 34, the Board may refuse to register a transfer of uncertificated
shares in such other circumstances as may be permitied or required by the Regulations and the
relevant system,

references In these Articles to a requirement on any person to 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 regulations which the Board may make from tme to tme pursuant to
Article 4 2 12 below,

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

(a) procure that instructions are given by means of the relevant 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 s
required by the Regulatons and the relevant system and, unless the Board otherwise
determines, holdings of the same holder or joint holders In 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
certficated shares and uncertficated shares or as a result of any provision of these Articles or
the Regulations which applies only in respect of certificated shares or uncertificated shares,

references in Article 42 to instruments of transfer shall include, in relation to uncertificated
shares, instructions and/or notifications made In accordance wath the relevant system relating to
the transfer of such shares,

for the purposes referred to in Article 44 3, the Board may in respect of uncertificated shares
authorise some person to transfer and/or require the holder to transfer the relevant shares in
accordance with the facihities 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 If permitted to do so by the Regulations, and it may
determine to treat shares of a member in certificated and uncertificated form as separate
holfdings 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 149 1, any payment in the case of uncertificated shares may be made
by means of the relevant system (subject always to the facilittes and requrrements of the
relevant system and without prejudice to the generalty 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 149 and, for the purposes of Article 149 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 issue shares as certificated shares or as
uncertificated shares In its absolute discretion and Articles 6, 12, 152 and 154 shall be construed
accordingly,
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the Board may make such arrangements or regulations (if any) as it may from time to time in its
absolute discretion think fit in relation to the evidencing and transfer of uncertificated shares and
otherwise for the purpose of implementing and/or supplementing the provisions of this Article 4
and the Regulations and the factites 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 utiise the relevant system to the fullest extent available from time to time n the
exercise of the Company's powers or functions under the Companies Acts or these Articles or
otherwtse In effecting any achions, and

the Board may resolve that a class of shares 1s to become a participating secunty 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 1s entiled under any provisions of the Companies Acts or the rules made and
practices inshtuted 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 entittement {to the extent permitted by the Regulations and the rules
made and practices inshtuted by the Operator of the relevant system) shall inctude the right 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, and/or

require any holder of any uncertificated shares which are the subject of any exercise by the
Company of any such entittement, by notice in writing to the holder concerned, to change his
holding of such uncertificated shares into certificated form within such pertod 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 instructons given by means of a relevant system or
otherwse) as may be necessary to sell or transfer such shares, and/or

appoint any person to take such other steps (by instruction given by means of a relevant system
or otherwise} in the name of the holder of such 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 entittement by entering the name of the transferee in the Register in respect of that share
as a transferred share, and/or

otherwise rectify or change the Register in respect of that share in 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 im

The Company shall be entitied to assume that the entrtes on any record of securities 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 liable in respect of any act or thing
done or omitted to be done by or on behalf of the Company in rehance on such assumptions In
particular, any provision of these Articles which requires or envisages that action will be taken in
reliance on information contained n the Register shall be construed to permit that action to be
taken in rellance on information contained in any relevant record of securities (as so maintained
and reconciled)




51

61

62

91

92

921

922

923

SHARE CAPITAL

Authorised share capital

The authornsed share capital of the Company at the date of the adoption of these Articles 1s
£250,000,000, divided into 25,000,000,000 Ordinary Shares of £0 01 each

Allotment

Subject to the provisions of the Companies Acts and to any relevant authority of the Company In
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 nights to subscribe for or convert any security 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, recognise 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 rights represented thereby to be one or more participating securities, in each
case upon the subject to such terms and conditions as the Board may think 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 liable, to be redeemed on such terms and in such
manner as these Articles may provide

Power to attach rights

Subject to the provisions of the Companies Acts and to any special nights for the time being
attached to any existing shares, any shares may be allotted or 1ssued with, or have attached to
them, such deferred or other special nghts or restrictions, whether in regard to voting, transfer,
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 resolution does not make specific provision, as
the Board may determine

Share warrants to bearer

The Company may, with respect to any fully paid shares, i1ssue a warrant (a “share warrant”)
stating that the bearer of the warrant 1s entitled 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 1ssued, and in parbicular 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 shalt be 1ssued to replace ane 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 enttled to receive notice of and to attend, vote and
demand a poll at general meetings,

dividends will be paid, and
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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 time 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 satsfied 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 jurnisdiction, 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, partral or other clam to or
interest in any shares other than an absolute right 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 1s 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
of a transfer (unless the terms of 1ssue 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 1ssued as provided in Article 139

The Company shall not be bound to 1ssue more than one certificate in respect of shares held
jointly 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
comprised in a certficate, he shall be entitled without charge to a certificate for the balance of
such shares Where a member receives more shares of any class, he shall be entitted without
charge to a certificate for the extra shares of that class

No certificate shall be i1ssued 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 in leu without
charge on surrender of the onginal certificates for cancellation

If any member shall surrender for cancellation a share certificate representing shares held by
him and request the Company to 1ssue in lleu 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
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Share certificates may be renewed or replaced on such terms as to prowvision 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
indemmity and secunty, 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 jointly 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 len which has ansen and may resolve that any share shall for some limited 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 it may determine However, no sale shall be made untit such trme as any moneys in
respect of which such lien exists are presently payable or the liability or engagement in respect
of which such lien exists I1s hiable to be presently fulfilled or discharged, and until notice in writing
shall have been served on the holder or the persons (if any} entitled by transmission to the
shares, demanding the amount due or specifying the habiity or engagement and demanding
payment or fulfilment or discharge thereof and giving notice of intention to sell in default and
default in payment, fulflment or discharge shall have been made by hum 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
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 title of the transferee to the shares shall not be affected by any
irregulanty n or invalidity of the proceedings in reference to the sale

Application of proceeds of sale

The net proceeds of any sale of shares subject to any lien, after payment of the costs, shall be
apphed in or towards satisfaction of so much of the amount due to the Company or of the hability
or engagement (as the case may be) as 1s presently payable or i1s hable 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 liability or engagement not lhiable to be presently fulfilled or discharged as existed on the
shares before the sale) be paid 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 1n respect of nominal value or premitm) and not payable on a date fixed
by or in accordance with the terms of i1ssue Each member shall (subject to receving at least
14 clear days' notice specifying when and where payment is to be made and whether or not by
instalments) be liable 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 tme when the resolution of the Board
authonsing such call was passed or (as the case may require) any person to whom power has
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been delegated pursuant to these Articles serves notice of exercise of such power A call may
be required to be paid by instalments 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

Costs and charges on calls

if the whole of the sum payable in respect of any call 1s not paid on or befere 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 provided always
that such person shall not be required to pay interest on the sum payable The Board may waive
payment of such costs, charges or expenses in whole or in part

Rights of member when call unpaid

Unless the Board otherwise determines, no member shall be entitled 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 nght or privilege as a member in respect of a
share held by him unless and untll 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 person, together with
expenses (if any) to the Company

Sums due on allotment treated as calls

Any sum payable in respect of a share on allotment or at any fixed date, whether n 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 1f it 1s not paid, the provisions of
these Articles shall apply as f such amount had become due and payable by virtue of a call

Power to differentiate

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

Payment in advance of calls

The Board may, If 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 him  Such payment in advance of
calls shall extinguish pro tanto the hability on the shares on which it 1Is made The Board may at
any time repay the amount so advanced on giving to such member not less than three months’
notice In writing of its intention In that behalf, unless before the exprration 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 wnting on such member or
on any person entitled to the shares by transmission, requiring payment, on a date not less than

10
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14 clear days from the date of the notice, of the amount unpaid 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 1s 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 hable to be forfeited

Forfeiture for non-compliance

If the notice referred to in Article 24 1s 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 forferture 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 entitted 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 to give such notice or to make such entry as
aforesaid

Forfeiture may be annulled

The Board may, at any time 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
calls 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 forferture shall include surrender

Disposal of forfeited shares

Every share which 1s 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 forferiure or otherwise
entitted 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, authonse some person to
transfer the share in question 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
fodged in respect of the share and may Issue 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
consideratton (if any) given for the share on its disposal

Effect of forfeiture

A shareholder whose shares have been forfeited shall cease to be a member in respect of the
shares forfeited and shall surrender to the Company for cancellation the certfficate for such
shares He shall nevertheless be liable to pay to the Company all calls made and not paid on
such shares at the time of forferture, in the same manner in all respects as If the shares had not
been forfeited, and to satisfy all (if any) claims, demands and hiabihties 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 ime of forfeiture or for any consideration received on
therr disposal
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Extinction of claims

The forfeiture of a share shali involve the extinction at the time of farfeiture of all interest in and
all clams and demands against the Company In respect of the share and all other nghts and
habilities incidental to the share as between the holder whose share 15 forfeited and the
Company, except only such of those nghts and habihties 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 claming 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) constitute a good tifle 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 hus title to the
share be affected by any act, omission or irregularty 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 or disposition thereof

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 in writing in any usual 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 I1s entered in the Register in respect of it All instruments of transfer which are
registered may be retained by the Company

Right to refuse registration

The Board may, in its 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,

it 1s in respect of only one class of shares,

tt 15 in favour of a single transferee or not more than four joint transferees,

it 1s duly stamped (if so required), and

it 1s 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 In the case of a renunciation) by the certificate for the shares
to which 1t 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 renunciation

by him or, if the transfer or renunciation 1s executed by some other person on his behalf, the
authority of that person to do so,
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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 partly 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 will 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 nstrument 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 1s consistent with the Companies Acts) at such ttmes and for such periods (not
exceeding 30 days in any year) as the Board may from time to ttime 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 administration, certificate of death or marnage, power of attorney, notice or other instrument
relating to or affecting the title to any shares

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, If empowered by these
Articles to authorise any person to execute an instrument of transfer of a share, from authorising
any person to transfer that share in accordance with any procedures implemented pursuant to
Article 15

TRANSMISSION OF SHARES
On death

K a member dies, the survivors or survivor, where he was a joint holder, and his executors or
administrators, where he was a sole or the only survivor of Joint holders, shall be the only
persons recognised by the Company as having any ttle 1o tus shares Nothing m 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 transmission of such entitlement by operation of
law, may, on such evidence as to his title 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 giving nse to its transmission by
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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 entitled 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 entittement by operation of
law, the nghts of the holder in 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 rights to which he would be entitled If he were the holder of the share,
except that he shall not, before he Is 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 requiring any such person to elect either to be registered himself or to transfer the share
If the notice 1s not complied with withun 60 days, the Board may thereafter withhold payment of all
dividends and other moneys payable in respect of such share unti the requrements 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 1s 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,

any share certfficate, after one year from the date on which it s 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 i,

provided that the Company may destroy any such type of document at a date earlier than that
authorised by this Article if a copy of such document 15 made and retained (whether made
electronically, by microfilm, by digital rmaging or by any other means) untl the expiration of the
peried applicable to the destruction of the onginal of such document

It shall be conclusively presumed in 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
certificate so destroyed was duly cancelled, that every other document so destroyed had been
properly dealt with in accardance with its terms and was valid and effective In accordance with
the particutars 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 hability 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 in this Article 42 to the destruction of any document include references to the
disposal of it in any manner
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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 resulting
from such sub-division, one or more of the shares may, as compared with the others, have any
such deferred or other special rights or be subject to any such restrnictions 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

sell 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 distnibute 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 to time determine, may be retained for the benefit of the Company), or

provided that the necessary unissued shares are available, the Board may issue to such holder
credited as fully paid by way of capitalisation the minimum 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 consolidation), and the amount
required to pay up such shares shall be approprated at the Board's discretion 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 to the credit of profit and loss account and
caprtalised 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 154 without a special resolution of
the Company

Subject to the provisions of the Companies Acts, the Board may treat shares of a holder in
certificated form and in uncertificated form as separate holdings 1n giving effect to subdivisions
and/or consolidations and may cause any shares arising on subdivision or consolidation and
representing fractional entittements to be entered in the Register as shares in certificated form
where this 1s desirable to facihtate the sale thereof

For the purposes of any sale of consclidated shares pursuant to Article 44 1, the Board may
authorise 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
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Reduction of capital

Save as provided in Article 154 or pursuant to any other authonty granted pursuant to these
Articles and subject to the provistons 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 nghts for the time 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 cwn 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 right in respect of treasury shares held by it, including any
nght 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 in respect of the treasury
shares or to recerve 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, any of the nghts for the ime being attached to
any share or class of shares in the Company (whether or not the Company may be or s 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 rights or, in the absence of any such provision, ether wath the consent in
writtng of the holders of not less than three-quarters in nominal value of the 1ssued shares of the
class (excluding any shares of that class held as treasury shares) or with the sanction of a
special resolution passed at a separate general meeting of the holders of shares of the class
duly convened and held in accordance with these Articles

Class meetings

All the provisions in these Articles as to general meetings shall, with any necessary
modifications, 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 bhusiness to be transacted involves a variation or abrogation of class nghts The
quorum at every such meeting shall be not less than two persons holding or 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 en a poll be entitled to one vote for every share of the class held by
him (subject to any nghts or restrictions attached to that class) [f at any adjourned meeting of
such holders a quorum 1s not present, one persen 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 rights 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 par passu In 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 reduchon 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
Compantes Acts and these Articles
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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 annual general meetings, shall be called extraordinary general
meetings

Convening of extraordinary general meeting

The Board may convene an extraordinary 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 requisitionists, as provided by sections 303-305 (incluswve) CA 2006
At any meeting convened on a members’ requisition or by the requisitionists no 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 required 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 s0 agreed

in the case of an annual general meeting, by all the members entitled to attend and vole at the
meeting, and

In the case of any other meeting, by a majority 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 right

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 consider a special resolution, the text of the resolution and the
intention to propose the resclution as such, and

with reasonable prominence, that a member entitled to attend and vote 15 entitted to appoint one
or more proxies 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 1s appointed to exercise the nights 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 entitled to
recelve it
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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 15 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 receive 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 n the notice
calling the general meeting, it may postpone the general meeting to another date, time and/or
place The Board shall take reascnable steps to ensure that notice of the date, ime and place
of the postponed meeting I1s provided to any member trying to attend the meeting at the onginal
time and place When a meeting I1s so postponed, notice of the date, tme 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
before the ime 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 penod mentioned in Article 55 1, no account shall be taken of any part of a day
which 15 not a working day

PROCEEDINGS AT GENERAL MEETINGS

Quorum

No business shall be transacted at any general meeting unless a quorum I1s present when the
meeting proceeds to business Save as otherwise provided in these Articles, two persons
entitied to attend and to vote on the business to be transacted, each being a member or a proxy
for a member or a duly authonsed representative of a corporation which 1s a member, shall be a
quorum

In calculating whether a quorum 1s present for the purposes of Article 56 1, if two or more
persons are appoeinted 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 Chawrman in his absolute discretion thinks fit)
from the time 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, f convened by or upon the
requisition of members, shall be dissolved In any other case, the meeting shall stand adjourned
to the same day n the next week at the same time and place, or to later on the same day or to
such other day and at such time and place as the Chairman (or, in default, the Board} may
determine If at such adjourned meeting a quorum 1s not present within five minutes from the
time appointed for holding the meeting, one person entitled to vote on the business to be
transacted, being a member or a proxy for a member or a duly authonsed representative of a
corporation which is a member, shall be a quorum

Chairman

The Charrman (If 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 i1s not present within five minutes after
the time appointed for holding the meeting, or 1s unwiling to act as Charman, the Deputy
Charrman (if any) of the Board shall (if present and willing to act) preside as Chairman at such
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meeting If neither the Charrman nor the Deputy Chairman 1s present and willing to act, the
Directors present shall choose one of ther number to act or, if there i1s only one Director present,
he shall be Chairman if wiling to act If no Director is present and willing to act, the members
present (in person or by proxy) and entitted to vote shall choose one of therr number to be
Chairman 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 considers this will assist in the deliberations of the meeting

Power to adjourn

The Charrman may, with the consent of a meeting at which a quorum is 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 Chairman 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 indefimte penod, If he 1s
of the opinion that it has become necessary to do so 1n 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

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 onginal meeting Save as aforesaid, no member shall be entitled 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
properly 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 ensuring 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 appropriate
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 ttime 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 Prnincipal Place under the
provisions of this Article, or who wish to attend at any of such other places, provided that
persons attending at the Prnincipal Place and at any of such other places shall be able to see,
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and hear and be seen and heard by, persons attending at the Principal Place and at such other
places, 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 secunity 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 meeting any person who fails to provide such
evidence of identity or to submit to such searches or to otherwise comply with such secunity
arrangements or restrictions

Orderly Conduct

The Charman 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
Charrman’s decision on matters of procedure or arising incidentally from the business of the
meeting shall be final, as shall his determination as to whether any matter 1s of such a nature

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 is duly
demanded Subject to the provisions of the Companies Acts, a poll may be demanded by

the Chairman 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 rnights of all the members having the night to vote on the resolution (excluding any
voting rights 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 conferring a night 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 conferring that nght {excluding shares in
the Company conferring a right to vote on the resalution which are held as treasury shares)

The Charrman may also demand a poll before a resolution 15 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 proposed 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 Chairman
of the meeting that a resolution on a show of hands has been carned, or carned unanimously or
by a particular majority, or lost, or not carned by a particular majority, 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 proportion of the votes recorded for or against such
resolution
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Objection to or error in voting

No objection shall be raised to the qualification of any voter or to the counting of, or fallure lo
count, any vote, except at the meeting or adjourned meeting or poll at which the vote objected to
1$ 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 decision of the meeting on any resolution if the
Charman decides that the same 1s of sufficient magnitude to vitate the resolution or may
otherwise have affected the decision of the meeting Any vote which 1s not disallowed at such a
meeting or poll shall be valid for ali purposes The decision of the Chairman on such matters
shall be final and conclusive

Amendment to resolutions

If an amendment 1s praposed 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 clerical 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 io the time appointed for holding the meeting or adjourned meeting
at which such ordinary resolution 1s to be proposed, notice in wnhng of the terms of the
amendment and intention to move the same has been lodged at the Office or the Charman of
the meeting In his absolute discretion decides that it may be considered or voted on  The
Chairman of the meeting can agree to the withdrawal of any proposed amendment before it 1s
voted on at the meeting

In calculating the penods 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 poli duly demanded on the election of a Chairman 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 Charman shall
direct The Charrman may appoint scrutineers who need not be members No notice need be
given of a poll not taken immediately if the time and place at which it 15 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 time and place at which the poll s 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 adjournment) shall not prevent the continuance of the meeting for the transachon 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 1s taken, but only 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 entitled to more than ane vote
need not, if he votes, use all his votes or cast all the votes he uses in the same way
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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 i1ssued or may for the time being be held and to any
suspension or abrogation of voting rnights pursuan! to these Articles, at any general meeting,
every member who Is present in 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 sentor who tenders a vote {(whether in person or by proxy), shail be accepted to the exclusion
of the votes of the other joint holders For this purpose, senionty 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 receiver 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 affars of any member on the ground (however formulated) of mental disorder, the
Board may, in its absolute discrefton, on or subject to the production of such evidence of the
appointment as the Board may require, permit such receiver or other person to vote in person
or, on a poll, by proxy on behalf of such member at any general meeting Ewvidence to the
satisfaction of the Board of the authority of the person claiming to exercise the night to vote shall
be depostted at the Office, or deposited or received at such other place or address as 1s
specified 1in 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 1s to be exercised, and in default the nght to vote shall not be
exercisable

In calculating the pernods mentioned tin 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 actas a
proxy provided that each proxy 1s appointed to exercise the rights 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 1s 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 vote 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 wniting, iIn any common form or in such other form as the Board may approve, and (1) if in
writing but not In electronic form, made under the hand of the appointor or of his attorney duly
authonsed n wniting, or, if the appointor 1s a corporation, under its common seal or under the
hand of some officer or attorney or other person duly authonsed in that behalf, or (1) if in wniting
in electronic form, submitted by or on behalf of the appointor and authenticated,

be deemed (subject to any contrary direction contained in it) to confer authonty to exercise all or
any nights of his or therr appointee to demand or join in demanding a poll and to speak at any
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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 ts given, as the proxy or proxies think(s) fit,

untess the contrary 1s stated in it, be valid as well for any adjournment of the meeting as for the
meeting to which it relates, and

where it 1s stated to apply to more than one meeting, be vald 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 communication in the form of an uncertificated proxy instruction The Board may also
allow any supplement to the uncertificated proxy instruction or any 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 instruction to send it on behalf of
that holder

For the purposes of this Article 74, an uncertificated proxy instruction i1s a properly authenticated
dematenalised instruction, and/or other instruction or notification, 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

Deposit or receipt of proxy

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

in the case of an tnstrument in wnting {including, whether or not the appointment of proxy i1s in
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 Kingdom as 1s specified in the notice convening the
meeting or in any notice of any adjourned meeting or In any appointment 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 vole,
or

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

{a) n the notice convening the meeting, or
{b) n any 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 issued 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 receved as
aforesaid after the poll has been demanded and not less than 24 hours before the time
appointed for the taking of the poll

in the case of a poll not taken forthwith but taken not more than 48 hours afier it was demanded,

be delivered at the meeting at which the poll was demanded to the Chairman of the meeting or
any Director
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In calculating the periods mentioned in 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 In
Article 75 shall be nvalid No appomntment 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 differing appointments of proxy are received In respect of the
same share for use at the same meeting and in respect of the same matter, the one which is last
validly received (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 [f the Company I1s
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 authornty
under which the appointment of proxy was executed, or the transfer of the share In respect of
which the appointment of proxy I1s given, unless notice in wnting 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 least 24 hours before the taking of the poll,

In calculating the periods mentioned 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 1s a
member may, by resolution of its directors or other governing body, authorise such person or
persons as it thinks fit to act as iis 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 shalt 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 authority relates) that the
corporation could exercise if it were an individual member The corporation shall for the
purposes of these Articles be deemed to be present in person at any such meeting if a person
so authonsed I1s present at it, and all references to attendance and voting in person shall be
construed accordingly A Director, the Secretary, or some person authorised 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 authority reasonably satisfactory to them before
permittng him to exercise his powers

24




80

801

8011

8012

802

8021

8022

803

804

805

806

Failure to disclose interests in shares

Where a member, or any other person appearnng to be interested in shares held by that
member, has been i1ssued with a notice pursuant to section 793 CA 2006 {a “Section 793
Notice”) and has faled in relation to any shares (“the default shares”, which expression
includes any shares issued 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
tn 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 rnight conferred by
membership in relation to any such meeting or poll, and

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

(a) any dividend 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 152, to receive 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

(1) the member 15 not himself in default as regards supplying the information
required, and

(n)  the member proves to the satisfaction of the Board that no person in default as
regards supplying such information 1s 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 person, 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 801

Where default shares in which a person appears to be interested are held by a Deposttary, 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 interested 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 obhgations of the Depositary as a member of the Company shall be limited to
disclosing to the Company such information relating to any person appearng to be interested In
the shares held by it, as has been recorded by it pursuant to the arrangements entered into by
the Company, or approved by the Board pursuant to which it was appointed as a Depositary

For the purposes of this Article 80
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a person, other than the member holding 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 reasonable cause to
believe that the person is, or may be, so interested,

“Interested” shall be construed as it 1s for the purpose of section 793 CA 20086,

reference to 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
hmitation, reference

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

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

(b} a transfer in consequence of a sale made through a recognised investment exchange or
any other stock exchange outside the United Kingdom on which the Company's shares
are normally traded, or

(c) a transfer which I1s shown to the satisfaction of the Board to be made in consequence of
a bona fide sale of the whole of the beneficial interest in the shares to a person who 15
unconnected with the member or with any other person appeanng to be interested in the
shares For the purposes of this sub-paragraph (c), any associate (as defined in section
435 Insolvency 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 imit 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 pnce reasonably obtainable any share of a
member, or any share to which a person 1s entitted by transmission, if and provided that

during the period of 12 years immedately prior to the date of the pubhcation of the
advertisements referred to in sub-paragraph 81 1 2 below (or, If published on different dates, the
earher or earliest thereof) (the “relevant period”), the Company has paid at least three cash
dividends (whether interim or final) on the share and no cash dividend payable on the share has
either been clamed or cashed,

on or after expiry of the relevant penod, the Company has given notice of its intention to sell
such share by advertisements in two newspapers, of which one shall be a national newspaper
pubhshed in the United Kingdom and the other shall be a newspaper circulating i the area of
the address on the Register or other last known address of the member or the person entitled by
transmussion to the share or the address for the service of notices notified under Article 161 3,

the said advertisements, if not published on the same day, shall have been published within
30 days of each other, and
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during the further period of three months following the date of publication of the sad
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 no! received any communication in respect of
such share from the member or person entitled 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 in 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
nstrument 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 o see to the application of the purchase moneys, nor shall hus title to the shares be
affected by any irregulanty or invalidity in the proceedings relating to the sale

If, during the relevant period referred to in Article 81 1 or during any period ending on the date
when all the requirements of sub-paragraphs 81 11 to 81 1 4 above have been satisfied, any
additional shares have been i1ssued in respect of those held at the beginning of, or previously so
issued during, any such period and all the requirements of sub-paragraphs 8112 to 8114
above have been satisfied in regard to such additional shares, the Company shall also be
entitled to sell the additronal shares

Application of proceeds of sale

The net proceeds of sale shall belong to the Company which shall account to the member or
other person entitted to such share for an amount equal to such net proceeds by carrying 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 ttme think it 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 I1s 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 pernod 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 more than 15 or less than two
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Power of Company to appoint Directors

Subject to the provisions of these Articles, the Company may by ordinary resoiution appont 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 shali not at any ime exceed fifteen Directors

Power of Board to appoint Directors

Subject to Article 87 2 and 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 1s 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

Appointment of executive Directors

Subject to Article 87 2 and the provisions of the Companies Acts, the Board, or any committee
authonised by the Board may from time to time appoint one or more Directors to hold any
employment or executive office (inctuding 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 committee authonsed by the Board, thinks fit in accordance with Article 110
The Board, or any 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 retiring {by rotation or otherwise), shall, unless 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 n the Company's register of directors, together with notice executed by that person of
his wilingness to be appointed or re-appointed, I1s lodged at the Office

Share qualification
A Director 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 meettng held in the third calendar year before the current year shall automatically
retire

Position of retiring Director

A Director who retires at an annual general meeting (whether by rotation or otherwise) may, if
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 1n his place or, If it does not do so, unti
the end of the meeting

Deemed re-appointment

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

It 1s expressly resolved not to fill the vacancy,

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

Removal by ordinary resolution

Subject to Article 87, in addition to any power of removal conferred by the Companies Acts, the
Company may by ordinary resclution remove any Director before the expiration of his peniod of
office, but without prejudice to any claim for damages which he may have for breach of any
confract of service between him and the Company, and may (subject to these Articles) by
ordinary resolution appoint another person who 1s willing to act to be a Director in hus place Any
person so appointed shall be treated, for the purposes of determining the time at which he or
any other Director s to retire, as If he had become a Director on the day on which the person in
whose place he 1s appomnted 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 electronic form, received 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 recewing order made aganst him, makes any
arrangement or compounds with his creditors generally or apples to the court for an interim
order under section 253 Insolvency Act 1986 in connection wath a voluntary arrangement under
that Act,

an order 1s made by any court of competent jurisdiction 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 affarrs or he becomes a patient for any purpose of any
statute relating to mental health and the Board resolves that his office be vacated,

he 1s absent (whether or not an alternate appointed by him pursuant to the provisions of these
Articles attends), without the permission of the Board, from Board meetings for six consecutive
months and the Board resolves that his office be vacated, or

he 15 requested to resign by notice in wnting addressed to him at his address as shown In the
register of Directors and authenticated by not less than three-quarters of the other Directors
(without prejudice to any clam for damages which he may have for breach of any contract
between him and the Company) and, for this purpose, a set of like notices each authenticated by
one or more of the Directors shall be as effective as a single notice authenticated by the
requisite number of Directors
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Resolution as to vacancy conclusive

A resolution of the Board declaring a Diwector 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

ALTERNATE DIRECTORS

Appointments

Each Director {other than an alternate Director) may, by notice in writtng delivered to the Office
or, if sn electronic form, received by the Secretary, or in any other manner approved by the
Board, appoint any other Director or any person 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
him

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 recewved at
the Office

An alternate Director need not hold a share qualification and shall not be counted in reckoning
any maximum o mirnmum 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 appomntor 1s a member and, in the
absence from such meetings of his appomntor, to attend and vote at such meetings and to
exercise all the powers, rights, duties and autharities of his appointor (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) tn additton to his own vote (iIf 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 appointor 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 If 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 his appointor ceases for any reason to be a Director, provided that if any Director retires but is

re-appointed or deemed to be re-appointed at the same meeting, any vahd appointment of an
alternate Director which was In force immediately before his retirement shall remain in force, or
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if any event happens in relation to im 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

DIRECTORS' REMUNERATION, EXPENSES AND PENSIONS
Directors' fees

The Directors (other than alternate Directors) shall be entitled to receve by way of fees for therr
services as Directors such sum as the Board, or any committee authonsed by the Board, may
from time to time determime (not exceeding £100,000 per annum, per Director, or such other
sum as the Company in general meeting by ordinary resolution shall from time to time
determine) Such sum (unless otherwise directed by the resolution of the Company by which it
15 voted) shall be divided among the Directors in such proportions and 1n 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 penod in respect of which the fees are paid shall only rank in such division
in proportion to the time during such period for which he holds office) Any fees payable
pursuant to this Article shall be distinct from any salary, remuneration or other amounts payable
to a Director pursuant to any service agreement, employment contract or other provision 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 hum 1n 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 sukuk of the
Company

Additional remuneration

If by arrangement with the Board, or any committee authorised 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
additional remuneration (whether by way of salary, commission, parlicipaton in profits or
otherwise) as the Board, or any committee authonised by the Board, may from time to time
determine

Remuneration of executive Directors

The salary or remuneration of any Director appointed to hold any employment or executive office
in accordance with the provisions of these Articles may be either a fixed sum of money, or may
altogether or in part be governed by business done or profits made or otherwise determined by
the Board, or any committee authorised by the Board, and may be in addition to or i lreu of any
fee payable to um for his services as Director pursuant to these Articles

Pensions and other benefits

The Board may exercise all the powers of the Company to provide pensions or other retrement
or superannuatton henefits and to provide death or disability benefits or other allowances or
gratuies (whether by insurance or otherwise} for, or to institute and mamntain any institution,
association, society, club, trust, other estabishment or profit-shanng, 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 hokling company or a subsidiary undertaking of or allied to or
associated with the Company or any such holding company or subsidary undertaking or any
predecessor In business of the Company or of any such holding company or subsidiary
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undertaking, and for any member of his family (including a spouse or former spouse) and any
person who 1s or was dependent on lum provided that the form and terms of such pension
scheme or other benefits shall be approved by the Board For such purpose the Board may
establish, maintain, subscribe and contribute to any scheme, institution, association, club, trust
or fund and pay premiums and, subject to the provisions of the Companies Act, advance money
or make payments to, guarantee or give an indemnity in respect of, or give any financia! or other
assistance in connection with any of the aforesaid matters The Board may procure any of such
matters to be done by the Company either alone or in conjunction with any other person Any
Director or former Director shall be entitled to receive and retain for his 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 always to the provistons of the Companies Acts, the Memorandum of Association of the
Company, these Articles and to any directions given by ordinary and special resolution of the
Company, the business of the Company shall be managed by the Board, which may exercise all
the powers of the Company, whether relating to the management of the business or not

In managing the business of the Company the Board shall, so far as s possible and in
comphance with the laws of England and Wales and the foregoing provisions of this Article, give
all due consideration to all rulings, directions and decisions of the Shanah Supervisory
Committee n relation to Shariah compliance 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 vahd if such alteration had not been made or such direction
had not been given Provisions contained elsewhere In these Articles as to any specific power of
the Board shall not be deemed to mit the general powers given by this Articte

Powers of Directors being less than minimum number

If the number of Directors 1s less than the mimimum for the time being prescribed by these
Articles, the remaining Director or Directors shall act only for the purposes of appointing an
additional Director or Directors to make up such minimum or of convening a general meeting of
the Company for the purpose of making such appomntment If there are no Director or Directors
able or willing to act, any two members may summon 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 I1s re-elected during such meeting

Powers of executive Directors

The Board may from ttme to time delegate or entrust to and confer on any Director holding
executive office (including a Chief Executive or Managing Director) such of its powers,
authonties and discretions (with power to sub-delegate) for such time, on such terms and
subject to such conditions as 1t 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, authonties and discretions (including, without
prejudice to the generahity of the foregoing, all powers, authornties and discretion whose exercise
involves or may involve the payment of remuneration to or the conferning 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
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Any such committee shall, unless the Board otherwise resoclves, have power to sub-delegate to
sub-committees any of the powers, authonties or discretions delegated to it

A majonty 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 majority of those present
when it 1s passed are Directors or alternate Directors

The Board may confer any of its powers, authonties and discretions either collaterally with, or to
the excluston of and in substitution 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 and discharge any
such committee or sub-committee i whole or in part Insofar as any power, authonty or
discretion 1s so delegated, any reference in these Arlicles to the exercise by the Board of such
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 to delegate
contained i this Article shall be effective 1n 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, authonties or discretions being exercised by the
Board or by a committee authonsed by the Board

The meetings and proceedings of any such committee or sub-committee consisting 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, authonties and
discretions (with power to sub-delegate) upon such terms (subject to the Companies Acts) and
subject to such conditions and with such restrictions as it may decide and either collaterally with
or 1o 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 this Article
shall be effective in relation to the powers, authorities and discretions of the Board generally and
shall not be hmited by the fact that in certain Articles, but not in others, express reference I1s
made to particular powers, authorities 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 localty, either in the United Kingdom or elsewhere, and
may appoint any persons to be members of such local or dvisional board, or any managers or
agents, and may fix therr remuneration The Board may delegate to any local or divisional
board, manager or agent so appointed any of its powers, authonties and discretions (with power
to sub-delegate) and may authornise the members for the time being of any such local or
divisional board, or any of them, to fill any vacancies and to act notwithstanding vacancies, and
any such appointment or delegation may be made for such time, on such terms and subject to
such conditions 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 in 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 In relation to the
powers, authonties 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 authonsed by the Board
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Power of attorney

The Board may, by power of attorney or otherwise, appomt any person or persons to be the
agent of the Company and may delegate to any such person or persons any of its powers,
authonties 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 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 time to ttme
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, authorties 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, authonties or discretions betng exercised by the Board
or by a committee authorised by the Board

Associate directors

The Board may appoint any person (not being a Director) to any office or employment having a
designation or title including 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 1s
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 exerctse 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 n all respects as it thinks fit (including the exercise
of the voting power or power of appointment in favour of the appointment 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
provision 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
subsidary undertaking

Overseas registers

Subject to the provisions of the Companies 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

Subject as provided in this Article 119, the Board may exercise all the powers of the Company to
incur financial indebtedness and subject to the Shanah 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 issue sukuk and other
securities, whether outnight or as collateral secunty for any liability or obligation of the Company
or of any third party
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PROCEEDINGS OF DIRECTCRS 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 1t thinks fit

Notice of Board meetings

One Drrector 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 If it 1s given to him personally or by word of mouth or sent tn writing to
him at his last known address {or any other address given by him to the Company for that
purpose) or in the case of notices delivered in electronic form, any address given by hum to the
Company for that purpose A Director may waive 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 I1s absent from the United Kingdom, unless he has
requested the Board in wnting that notices of Board meetings shall during his absence be given
to hum at any address given by him to the Company for this purpose or, In the case of notices In
electronic 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 1s 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 meeting of the Board may continue to be present and to act as a Director and be counted In
the quorum until the termination of the meeting if no other Director objects and If otherwise a
quorum of Directors would not be present

If within an hour from the time appointed for a Board meeting a quorum 1s not present, the
meeting shall be adjourned to the same day of the next week at the same time and place and at
such adjourned meeting those Directors present shall constitute a quorum

Chairman of Board

The Board may appoint one or more of its body as Chairrman or Joint Chairman and one or more
of its body as Deputy Charrman of its meetings and may determine the peried for which he s or
they are to hold office and may at any time remove him or them from office If no such
Charrman or Deputy Charrman 1s elected, or if at any meeting neither 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 Charrman of the meeting In the event there are
two or more Joint Chairmen or, in the absence of a Chairman, two or more Deputy Charrmen
present, the Joint Charrman or Deputy Charrman to act as Charrman of the meeting shall be
decided by those Directors present Any Chairman or Deputy Chairman may also hold executive
office under the Company

Voting

Questions ansing at any meeting shall be determined by a majority of voles In the case of an
equality of votes the Chairman of that meeting shall have a second 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 lelephone or any other form of communications equipment,
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provided that all persons participating in the meeting are able 1o hear and speak 1o each other
throughout such meeting and that all other electronic communication 1s sent to all directors or
therr alternate, or by a sernies of telephone calls from the Charman 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 cammunication in electronic form with those in the meeting or with the Charman of
the meeting shall be deemed to be present in person at the meeting and shall accordingly be
counted 1n a querum and be entitted to vote Such a meeting shall be deemed to take place
where the largest group of those participating 1s assembled or, if there 1s no group which 15
larger than any other group, where the Charrman of the meeting s

A resolution passed at any meeting held in the above manner, and signed by the Charman of
the meeting, shall be as valid and effectual 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 receive
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 time 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
resolution duly passed at a meeting of the Board (or committee, 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 commuttee,

need not be authenticated by an alternate Director if it 1s authenticated by the Director who
appointed him,

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 s 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 meeting of the Board, of a committee of the Board, of
the Company or of the holders of any class of shares or sukuk of the Company, and all orders,
resolutions 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 Charman 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 aforesaid, or that they or any of them were or was disqualified from holding office or
not entitled to vote, or had 1n any way vacated their or his office, be as valid 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
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Proceedings of the Shariah Supervisory Committee

The Board shall have power at any time to appoint any appropriate person who 1s wilhng to act
as a member of the Shanah Supervisory Commuittee either to fill a vacancy or as an addition to
the existing Sharnah Supervisory Committee The Sharnah Supervisory Committee shall be
comprised of eminent scholars who possess the requisite qualifications as determined by the
Board from tme to time Any appomntment of any member of the Sharnah Supervisory
Committee shall be effective until the next annual general meeting following such appointment at
which the appointment shall need to be ratified by the Company by ordinary resolution  If any
member of the Shariah Supervisory Commitiee so appointed 1s not so ratified, the Board shall
remove such member from the Sharnah Supervisory Committee with immediate effect as soon
as reasonably possible following such annual general meeting Where a member of the Shariah
Supervisory Committee 1s so removed the Board shall be entitled to appoint a replacement, such
appointment to be approved at the next annual general meeting as aforesaid

The Shanah Supervisory Committee shall be responsible for providing advice fo the Board to
ensure that the Company’s activities are, where possible under the law of England and Wales, In
comphance with Sharniah, to oversee Shaniah-related activities of the Company and to report on
Sharah-related matters to the Board and on an annual basis to the members Subject to the
provisions of these Ariicles, the Shanah Supervisory Committee may meet to discuss the
activities of the Company, the general status of the compliance of the Company’s activities with
Shariah and for the dispatch of any other business, adiourn and otherwise regulate its
proceedings as it thinks fit

The Board shall be entitled to remove any member of the Sharniah Supervisory Committee that
the Board believes 1s unfit to act in such capacity as a result of their mental capacity or for any
other reason

DIRECTORS' INTERESTS

Director may have interests

Subject to the provisions of the Companies Acts and provided that Article 131 1s complied wath, a
Dwrector, notwithstanding hus office

may enter into or otherwise be interested In any contract, arrangement, transaction or proposal
with the Company or in which the Company Is otherwise interested,

may hold any other office or place of profit under the Company (except that of Auditor or of
auditor of a subsidiary of the Company) in conjunction with the office of Director and may act by
himself or through his firm 1n 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 be 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 which
the Company i1s otherwise interested or as regards which the Company has any powers of
appointment, and

shall not be hable to account to the Company for any profit, remuneration or other benefit
realsed by any such office, employment, contract, arrangement, transaction or proposal, and no
such contract, arrangement, transaction or proposal shall be liable to be avoided on the grounds
of any such interest or benefit

Disclosure of interests to Board

A Drirector 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,

37




1312

13121

13122

132

1321

13211

13212

13213

13214

13215

13216

13217

13218

transaction or proposal 15 first considered, If he knows his interest 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 15 interested shall be deemed o be a
sufficient disclosure under this Article in relation to such contract, transaction, arrangement or
proposal, and

an wnterest 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 hus

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 lim within the meaning of section 252
CA 2006) 1s to his knowledge a matenal interest (otherwise than by virtue of his interests In
shares or sukuk or other securities 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 resclution which concerns
any of the following matters

the giving of any guarantee, secunity or indemnity in respect of obligations incurred by him or any
other person at the request of or for the benefit of the Company or any of s subsidiary
undertakings,

the giving of any guarantee, security or indemnity in respect of an obhgation 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 sukuk or other securities of or by the Company or
any of its subsidiary undertakings in which offer he is or may be entitled to participate as a holder
of securrties or in the underwriting or sub-underwniting 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
voting rights available to members of such body corporate,

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 or more Directors on defending

proceedings against him or them, or doing anything to enable such Director or Directors to avoid
ncurnng such expenditure
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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 concerning his own appomntment (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
ar any company in which the Company 1s interested Where proposals are under consideration
concerning the appointment (including fixng 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 entitled 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 anises at any meeting as to the materiality of a Director's interest (other than the
Charrman'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 i1s not resolved by his voluntarily agreeing to abstain
from volting or being counted in the quorum, such question shall be referred to the Charrman of
the meeting The Charman'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 Is known to him) has not been fairly 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
entitiement of the Charrman to vote or be counted in a quorum, and such question 1s not
resolved by his voluntanly agreeing to abstain from voting or being counted 1n the quorum, such
question shall be decided by resolution of the Directors or committee members present at the
meeting {(excluding the Chairman), whose majonty vote shall be final and conclusive except in a
case where the nature or extent of the interest of the Chairman (so far as it 1s known to him) has
not been fairly 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 130 to 135, 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 130 to 135 (which shall apply equally to alternate Directors) an
interest of a person who 15 connected (within the meaning of section 252 CA 2006) with a
Director shall be treated as an interest of the Director

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 copies thereof
or extracts therefrom as true comes 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 their custody shall be deemed to be a person appointed by the Board for this purpose A
document purparting 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 commitiee which is so certified shall be conclusive evidence
in favour of all persons dealing with the Company that such resolution has been duly passed or,
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as the case may be, that any minute so extracted i1s 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 authority of a resolution of the Board or of a committee of the
Board so authonsed The Board may determine whether any instrument to which the Seal 1s
affixed shall be signed and, if it i1s to be signed, who shall sign it and by what means The Board
may alsoc 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 nstrument constituting the same,
certificates 1ssued under the Seal in respect of any sukuk or other securities need not be signed
and any signature may be affixed to or printed on any such certificate 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 hmited 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 authorised by the
Directors 1n 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

THE SECRETARY

The Secretary

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

Any provision of the Companies Acts or of these Articles requiring or authonsing 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
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DIVIDENDS AND OTHER PAYMENTS
Declaration of dividends

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

Interim dividends

Subject to the provisions 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 to be justified
by the profits of the Company available for distrbution If at any time the share capital of the
Company 1s divided into different classes, the Board may pay such interim dividends on shares
which rank after shares conferning preferential nghts with regard to dividend as well as on shares
conferring preferential nghts, unless at the time of payment any preferential dividend 1s in arrear
Prowided that the Board acts in good faith, it shall not incur any liability to the holders of shares
conferring preferential nghts for any loss that they may suffer by the lawful payment of any
interim dividend on any shares ranking after those with preferential rights

Entittement to dividends

Except as otherwise provided by the nghts attached to shares, all dvidends 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 shali be
apportioned and paid proportionately to the amounts paid up on the shares dunng any portion or
portions of the period in respect of which the dividend Is paid, but If any share 1s 1ssued on terms
providing that it shall rank for dividend as from a particular date, it 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 sukuk of any other company, or in any one or more of such ways
Where any difficulty arises in regard to such distribution, the Board may settle it as it thinks fit
In particular, the Board may

issue fractional certificates (or ignore fractions),

fix the value for distnbution 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 nights of
members, and

vest any such assets In trustees on trust for the persons entitled to the dividend

Dividends not to hear interest

No dividend or other moneys payable by the Company on or in respect of a share shall bear
interest as against the Company
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Method of payment

The Company may pay any dividend or other sum payable in respect of a share in cash or by
direct debit, bank transfer, cheque, dividend warrant, or money order or by any other method
(including by electronic media) as the Board may consider appropriate  In respect of shares in
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 dwidend or other moneys by means of the relevant system
concerned (subject always to the facilites and requirements of that relevant system}

Every such cheque, warrant or order may be sent by post 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 reguire) of the member or person
entitled to it {or, if two or more persons 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 wrting  In respect of
shares in uncertificated form, every such payment made by such other method as is referred to
in Article 149 1 shall be made in such manner as may be consistent with the facilities and
requirements of the relevant system concerned Without prejudice to the generality of the
foregoing, in respect of shares n uncertificated form, such payment may include the sending by
the Company or by 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 or, if permitted by
the Company, of such person as the holder or joint holders may in writing direct

Every cheque, warrant, order or other form of payment 1s sent at the nsk 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 entitted may direct in writing 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 tts discretion, make provisions to enable a Depositary and/or any member as
the Board shall from time to time determine to receive duly declared dividends 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 {0 be used to determine the foreign currency
equivalent of any sum payable as a dividend shall be such rate or rates and the payment thereof
shall be cn such terms and conditions as the Board may in iis 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 enquines have failed to establish
any new address to be used for the purpose, the Company shall not be obliged to send any
dvidends or other moneys payable in respect of that share due to that person until he notifies
the Company of an address to be used for the purpose
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Unclaimed dividends

All dividends or other sum payable and unclamed for 12 months after having become payable
may be invested or otherwise made use of by the Board for the benefit of the Company unti
claimed and the Company shall not be constituted a trustee in 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 pror authonty 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 nght to elect to recewve 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 resolution The following provisions shall apply

the said resolution may specify a particular dvidend or dividends {whether or not already
declared), or may specify all or any dwvidends declared within a specified period or periods (but
such penod or periods may not end later than the fifth anniversary of the date of the meeting at
which the said resolution I1s passed),

the entitlement of each holder of Ordinary Shares to new Ordinary Shares shall be such that the
relevant value of the entitlement 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 dmvidend For this purpose “relevant value” shall be calculated by reference to the
average of the middle market quotations for the Ordinary Shares on AlM, as derived for the day
on which the Ordinary Shares are first quoted “ex” the relevant dwvidend and the four subsequent
dealing days, or in such other manner as the Board may determine on such basis as it considers
to be faw and reasonable A certfficate 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 fracttons of a share shall be allotted The Board may make such provisions as it thinks fit for
any fractional entittements including provisions whereby, In whole or In part, the benefit thereof
accrues to the Company and/or under which fractiona! entittements are accrued and/or retained
and in each case accumulated on behalf of any member and such accruals or retentions are
applied to the allotment 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 fractionatl entitlements,

the Board shall, after determining the basis of allotment, notify the holders of Ordinary Shares in
writing of the nght 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 receive Ordinary Shares in lieu of all future dividends, the Board
shall mstead 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,

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 Ordinary 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 territory or that
for any other reason the offer should not be made to them or in respect of such Ordinary
Shares,

the dividend (or that part of the dvidend in respect of which a nght 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 addittonal 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
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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 in full the
appropriate number of unissued Ordinary Shares for allotment and distribution to the holders of
the elected Ordinary Shares on that basis A Board resolution capitalising any part of such
reserve or fund or profits shall have the same effect as if such capitahisation had been declared
by ordinary resolution of the Company in accordance with Article 154 and in relation to any such
capitalisation the Board may exercise all the powers conferred on them by Article 154 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 1ssue on the record date for the dividend in respect of
which the right of election has been offered, except that they will 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 night to elect to receive Ordinary
Shares in lieu of any cash dividend at any time and generally may implement any scrip dividend
scheme on such terms and conditions as the Board may from time to tme determine and take
such other action as the Board may deem necessary or destrable from time to time in respect of
any such scheme, and

The Board may establish or vary from time to time a procedure for election mandates 1n respect
of future rights 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 15 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 1t 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 applied, and pending such application may, at the like
discretion, either be employed in the business of the Company or be invested in such
investments as the Board thinks fit The Board may divide the reserve into such spectal funds
as 1t 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 1t thinks fit Any sum which the Board
may carry to reserve out of the unrealised profits of the Company shall not be mixed with any
reserve to which profits avallable for distribution have been carmed The Board may also,
without placing the same to reserve, carry forward any profits which it may think prudent not to
distribute

Capitalisation of reserves
The Board may, with the authonty of an ordinary resolution of the Company

subject as provided in this Article, resolve to capitalise any undivided profits of the Company
(whether or not they are available for distribution) or any sum standing to the credit of any
reserve or fund of the Company which 1s available for distnbution or standing to the credit of
share premium account or capital redemption reserve or merger reserve or other undistributable
reserve,

appropriate 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 distribution of that sum If the shares were fully paid and the
sum were then distributable and were distributed by way of dividend and apply such sum on therr
behalf either in or towards paying up the amounts, if any, for the time being unpaid on any
shares held by them respectively, or in paying up in full unissued shares or sukuk of the
Company of a nominal amount equal to that sum, and allot the shares or sukuk credited as fully
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paid 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, the merger reserve, any
other undistnbutable reserve and any profits which are not available for distnbution may,
for the purposes of this Article, only be appled tn paying up unissued shares to be
allotted to holders of Ordinary Shares credited as fully paid, and

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

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

make such provision by the issue of fractional certificates (or by ignoring fracttons 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 sukuk becoming
distnbutable 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 sukuk to
which they may be entitled on such capitalisation, or

(b} the payment up by the Company on behalf of such holders by the application thereto of
therr respective proportions of the reserves or profits resolved to be capitalised, of the
amounts or any part of the amounts remaimng unpaid on their existing shares

{any agreement made under such authonty 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 nghts attached
to any shares and subject always to the Companies 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
secunties shall be entitled to recewpt of any dividend, distnbution, 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 I1s paid, made, given or served or (in the case of any dividend, distribution,
allotment or issue) at any time after the same 1s 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 securites No change In the register of such holders
after the record date shall invalidate the same

ACCOUNTS

Accounting records

The Board shall cause accounting records to be kept in accordance with the Comparies Acts
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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 Is authonsed 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 159, a copy of the Directors' and Auditors' reports accomparnted 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
sukuk of the Company and to the Auditors and to every other person who 1s entitled to recewve
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 1s not entitled to receive notices
from the Company or of whose address the Company I1s unaware or to any holder of sukuk of
whose address the Company i1s unaware or to more than one of the joint holders of any shares
or sukuk

Summary financial statements

The Company may, In accordance with section 251 CA 1985 and any regulations made under i,
send a summary financial statement to any member instead of or 1n addition to the documents
referred to in Article 158 Where 1t does so, the statement shall be delivered or sent to the
member, or made availlable 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, deposited, served, delivered or lodged (or the equivalent) to or by any person
pursuant to these Articles (other than a notice calltng a meeting of the Directors) shall be in
writing and any such notice or document shall be deemed given, sent, 1ssued, deposited,
served, delivered or lodged, or the equivalent where 1t 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 provisions of Article 163 2

Subject to the Companies Acts, any document or information i1s validly sent or supplied by a
Company if it 15 made available on a website

Where a decument 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

An electronic communication shall not be treated as received by the Company if it 1s rejected by
computer virus protection arrangements

Service of notice on members

The Company may give any notice or document (including a share certificate) to a member,
either personally or by sending it by post or other delivery service in a prepad 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 in accordance
with the Companies Acts, by sending it in electronic form to an address for the time being

46




161 2

1613

161 4

1615

162

163

163 1

notified to the Company by the member or by making it available 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 1n the ternitory in which such branch register 1s maintamed

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 jont
holder in relation to documents or information sent to him 1n respect of a joint holding shall be
binding on all jont 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 electronic form, he shall be entitted to have notices or documents
given or sent to him at that address

If on at least two consecutive occasions the Company has attempted to send notices or
documents 1n electronic form to an address for the time being notfied to the Company by a
member for that purpose but the Company i1s aware that there has been a failure of delvery 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 161 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 receive notices or other
documents from the Company untl he shall have communicated with the Company and
supplied In writing 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 like descniption, at the address (if any) within the United Kingdom to
which notices may be sent by electronic means supplied for the purpose by the person claming
to be so entitted Until such an address has been so suppled, any notice, document or other
communication sent or supplied to any member pursuant to these Articles in 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 nse 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 in respect of any share registered in the name of that member as
sole or joint holder

Evidence of service

Any notice, certificate or other document, addressed to a member at his registered 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 post (or, where second-class
mail 1Is 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 into 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
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the day (or, iIf not a working day, the next working day) and at the tme 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 1s 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
electronic communication was properly dispatched by the Company, unless the Company I1s
aware that there has been a fallure 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 48 hours of the onginal electronic
communication

In calculating a peried 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 1ssuer 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 {cther 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 given 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 adverisement in at least one
national newspaper published in the United Kingdom and, where the Company keeps an
overseas branch register, in at least one daily newspaper published in the terntory in which such
register 1s maintained Any notice given by advertisement 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, If at any time by
reason of the suspension, interruption or curtalment of postal services or threat thereof within
the United Kingdom the Company 1s or would be unable effectively to convene a general
meeting by notices sent through the post, a general meeting may be convened by a notice
advertised In accordance with Article 165 Such notice shall be deemed to have been duly
served on all members entitled thereto at noon on the day on which the first of such
advertisements appears In any such case the Company shall send confirmatory copies of the
notice by post If, at least seven days prior to the meeting, the posting of notices to addresses
throughout the United Kingdom again becomes practicable

WINDING UP

Takaful Participants

If the Company s wound up, an adminustrator 15 appointed, or any other procedure 1s entered
into which would normally require the Company's assets to be distributed to shareholders and
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creditors, members shall not be entitied to receive assets from the Company, which inciudes any
current or proposed distrbution due from its subsidianies, until all valid clams of Takaful
Participants under Takaful Contracts have been paid in full or have lapsed and the Takaful
Surplus has been distributed either in accordance with the terms of the Takaful Contracts or in
such manner as 1s approved by the Shanah Superviscry Committee, or the liquidator has
estabhished that such claims and distributions are capable of being satisfied notwithstanding the
distnbution of such assets

Division of assets

Subject to Article 167, if the Company 1s wound up the liquidator may, with the sanction of a
special resolution of the Company and any other sanction required by law, divide among the
members {(excluding any member holding shares as treasury shares) 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 members or different classes of members
Any such division may be otherwise than in accordance with the existing rnights of the members,
but If any division Is resolved otherwise than in accordance with such nights, the members shall
have the same right of dissent and consequential nghts as If such resolution were a special
resolution passed pursuant to section 110 Insolvency Act 1986 Subject to Article 167 the
hiquidator may, with the like sanction, vest the whole or any part of the assets n 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 i1s a hability

Transfer or sale under section 110 Insolvency Act 1986

Subject to Article 167, 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 authonse the
distribution of any shares or other consideration receivable by the iquidator among the members
(excluding any member holding shares as treasury shares) otherwise than in accordance with
therr existing rights, and any such determination shall be binding on all the members, subject to
the nght of dissent and consequential rghts conferred by the said section

INDEMNITY

Right to indemnity

Subject to the provisions of the Companies Acts, but without prejudice to any indemmnity to which
he may otherwise be entitled, every Director or officer of the Company (except the Auditors) may
at the discretion of the Board be indemnified out of the assets of the Company against all costs,
charges, losses, damages and habiities incurred by him for negligence, 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 activities of the Company, or of an associated company, as a
trustee of an occupational pension scheme (as defined In section 235(6) CA 2006) 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 Auditors) with funds to meet
expenditure incurred or to be incurred by him (or to enable such Director or officer to avoid
incurring such expenditure) in defending any criminal or civil proceedings or in connection with
any application under the provisions referred to in section 205(5) CA 2006

Power to insure

Subject to the provisions of the Companies Acts, the Board may purchase and maintamn
insurance at the expense of the Company for the benefit of any person who Is or was at any time
a Director or other officer (excluding the Auditors) or employee of the Company or of any other
company which s a subsidiary or subsidiary undertaking of the Company or in which the
Company has an interest whether direct or indirect or who 1s or was at any time a trustee of any
pension fund or employee benefits frust in which any employee of the Company or of any such
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other company or subsidiary undertaking is or has been interested indemnifying such person
against any liability which may attach to him or loss or expenditure which he may incur in relation
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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