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Neither the regulations in Table A as In force at the date of incorporation of the
Company nor any previous or subsequent Table A shall apply to the Company

In these Articles, the following expressions shall bear the meanings respectively set

opposite them -

the Act

these Articles

the Auditors

Board

clear days

Connected Person

the Companies Acts 1985 (the “1985 Act”) to 2006 (the
“2006 Act”) and any statutory re-enactment or
modification thereof for the time being in force, and
any reference to any section or provision of either Act
shall be deemed to include a reference to any statutory
re-enactment or modification thereof for the time being
in force,

these Articles of Association as from time to time
altered,

the auditors for the time being of the Company (if any)
or If no such audtors have been appointed the
Company's accountants for the time being,

the Directors or any of them acting as the Board of
Directors of the Company,

In relation to a pernod of notice means that penod
excluding the day when the notice 1s given or deemed
to be given and the day for which it 1s given or takes
effect,

any person or persons connected with the relevant
person within the defintions of connected persons
contaned In Section 839 of the Income and
Corporation Taxes Act 1988,




Group
holder

month
Office

Ordinary Shareholder

Management Shareholder

the Register
the Seal

the Secretary

Shares

the Company and its subsidiaries from ttme to time,

in relation to shares means the member whose name
1s entered 1n the Register as the holder of the shares,

calendar month,
the registered office of the Company from time to time,

andf/or member means (without further definition) any
holder of Shares of any class in the capital of the
Company,

means (without further definition) any holder of Shares
of any class in the capital of the Company and who
holds or discharges any executive office in the
Company or any other company or business which s
connected or associated with the Company,

the register of members of the Company,
the common seal of the Company (if any),

any person who may be appointed as the secretary of
the Company or any other person appointed to perform
the duties of the secretary of the Company including a
joint, assistant or deputy secretary (or if no such
person 1s appomnted, any reference to the Secretary
shall be deemed to be a reference to any Director or
any other person duly authorised to act in that regard
by the Board from time to time), and

and/or share means (without further definition) any
share (issued or unissued) n the capital of the
Company

Words denoting the singular number shall include the plural number and vice versa,
words denoting the masculine gender shall include the feminine gender, words
denoting persons shall include corporations Save as aforesaid any words or
expressions defined in the Act shall, if not inconsistent wath the subject or context,
bear the same meaning in these Articles

SHARE CAPITAL
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(1)

The share capital of the Company as at the date of the adoption of these Articles 1s
£11,000 dwvided into ten classes of Ordinary Shares designated as “A” to “J”
Ordinary Shares (inclusive), with 2,000 shares of £1 each In class “A” and 1,000
shares of £1 each in each class “B” to *J°

The Shares shall have and enjoy the following nights and be subject to the following

restnctions -

Income
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The Board may In its entire discretion recommend, declare or pay a dividend to the
holders of any class of Share without being under any oblgation or lability to
recommend, declare or pay any dividend to the holder of any other class of Share
Subject to the foregoing, all Shares shall be treated equally with regard to the
payment of dividends or other distnbutions as If they constituted one class of equity
share capital

Capital

(a) On a return of assets on hquidation or otherwise, the assets of the Company
remainmng after the payment of its habilities shall be distnbuted amongst the
Ordinary Shareholders (pan passu as if all members held the same class of
Shares) 1n proportion to the amounts {excluding the share premium if any)
paid up or credited as paid up on the Shares held by them respectively

(b) In the event that such assets are insufficient to repay all such amounts to the
holders of any Shares, the amount availlable shall be divided among the
holders of all such Shares par passu as If all members held the same class
of Shares In proportion to the respective capital (excluding any share
premium) paid up on each Share

Voting

Each member shall have one vote on a show of hands and one vote per Share on a
poll

VARIATION OF RIGHTS
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Whenever the capital of the Company i1s divided into different classes of shares, the
nghts attached to any class may (unless otherwise provided for by the terms of issue
of the shares of that class) be vaned or abrogated, whether or not the Company 1s
being wound up, either with the consent in writing of the holders of three-fourths of
the issued shares of the class, or with the sanction of a special resolution passed at
a separate general meeting of such holders (but not otherwise) All the provisions of
these Articles relating to general meetings of the Company or the proceedings
thereat shall, mutatis mutandis, apply to every such separate general meeting,
except that -

() the necessary quorum shall be a member or members holding or
representing by proxy at least ten per cent in nominal amount of the issued
shares of the class or, at any adjourned meeting of such holders, those
members who are present in person or by proxy, whatever their holdings,
and

(b) the holders of shares of the class shall on a poll have one vote in respect of
every share of the ciass held by them respectively

For the avoidance of doubt (but without imitation) the rights attached to any class of
shares authorised or in 1ssue shall not be deemed to be varied or abrogated by (inter
aha) -

(a) any varniation or amendment of these Articles which does not by its terms
vary or amend nghts specifically conferred on any class of member under
these Articles,




(b

(c)

(d)

(e)

any resolution increasing or varying the Company's authorised or i1ssued
share capital,

any consolidation, division, sub-division or other change In respect of the
Company's authorised or issued share capital,

the creation or issue of any shares of any class in the capital of the
Company, or

any authonity to or decision by the Board to 1ssue any share of any nature in
the capital of the Company, whether with or without reference to any nghts of
pre-emption which would or might be avallable to any of the Company's
members

The special nghts conferred upon the holders of any shares or class of shares
issued with preferred or other special nghts shall not (unless otherwise expressly
provided for by these Articles or the terms of 1ssue of such shares) be deemed to be
vaned by the creation or 1ssue of further shares ranking pan passu therewith or
subject thereto

Subject to the provisions of either Act and without prejudice to any rights attached to
any existing shares, any share may be issued with such nghts or restrictions as the
Ordinary Shareholders may by ordinary resolution determine

7

SHARES
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9 (1)
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(3)
(4)

Subject to the provisions of either Act relating to authonty, pre-emption nghts
and otherwise and of any resolution of the Company in general meeting
passed pursuant thereto, all unissued shares shall be at the disposal of the
Board and the Board may allot (with or without conferring a nght of
renunciation), grant options over or otherwise dispose of them to such
persons, at such times and on such terms as it thinks proper

The Board shall be generally and unconditionally authonised pursuant to and
in accordance with Section 80 of the 1985 Act and/or Section 551 of the
2008 Act (as the case may be) to exercise for each prescnbed penod all the
powers of the Company to allot relevant secunties up to an aggregate
nominal amount equal to the Section 80 Amount

By the authonty and power conferred by Article 9(2), the Board may during
such period make offers or agreements which would or might require the
allotment of secunties after the expiry of such pernod

For the purposes of this Article 9 -

(a) "nghts 1ssue” means an offer of equity securities open for acceptance
for a penod fixed by the Board to holders of equity securities on the
register on a fixed record date in proportion to their respective
holdings of such secunties or In accordance with the nghts attached
thereto (but subject to such exclusions or other arrangements as the
Board may deem necessary or expedient in relation to fractional
entitlements or legal or practical problems under the laws of, or the
requirements of any recognised regulatory or any stock exchange In,
any terntory),
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(b) "prescribed penod" means the period from the date of the adoption of
this Article 9 to the date of the fifth anmiversary of that date,

(¢) "the Section 80 Amount" shall be the authorised and unissued share
capital of the Company from time to time,

(d) the nominal amount of any secunties shall be taken to be, in the case
of nghts to subscnbe for or to convert any secunties into shares of the
Company, the nominal amount of such shares which may be allotted
pursuant to such nghts, and

(e) words and expressions defined in or for the purposes of Part IV of the
1985 Act shall bear the same meanings herein

The Company may by special resolution create and sanction the 1ssue of shares
which are, or at the option of the Company are to be hable, to be redeemed, subject
to and in accordance with the provisions of the Act

The Company may exercise the powers of paying commissions conferred by the
Act Subject to the provisions of the Act, any such commission may be satisfied by
the payment of cash or the allotment of fully or partly paid shares or partly in one
way and partly in the other

Except as required by law, no person shall be recogmised by the Company as
holding any share upon any trust, and (except as otherwise provided by these
Articles or by law) the Company shall not be bound by or recognise any interest In
any share except an absolute right to the entirety thereof in the registered holder

Subject to and In accordance with the provisions of the Act, the Company is
authorised to purchase its own shares (including any redeemable shares)

CERTIFICATES
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Every member, upon becoming the holder of any share, shall be entitled without
payment to one certificate for all the shares of each class held by him (and, upon
transfernng a part of his holding of shares of any class, to a certficate for the
balance of such holding) or several certificates each for one or more of his shares
upon payment for every certificate (after the first) of such reasonable sum as the
Board may determine Every certficate shall specify the number, class and
distinguishing numbers (if any) of the shares to which It relates and the amount or
respective amounts paid up thereon The Company shall not be bound to 1ssue more
than one certificate for shares held jointly by several persons and delivery of a
certificate to one joint holder shall be a sufficient delivery to all of them No certificate
shall normally be 1ssued in respect of shares held by a recognised clearing house or
a recognised investment exchange (or by any nominee of such person)

if a share certificate 1s defaced, worn-out, lost or destroyed, 1t may be renewed on
such terms (if any) as to evidence and indemnity and payment of any expenses
reasonably incurred by the Company in investigating evidence as the Board may
determine but otherwise free of charge, and (in the case of defacement or wearing-
out) on delivery up of the old certificate




CALLS ON SHARES
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Subject to the terms of allotment, the Board may from time to time make calls upon
the members In respect of any moneys unpaid on their shares (whether in respect of
nominal value or premium) At least fourteen days' notice shall be given of every call
specifying the time and place of payment A call may be required to be paid by
instalments A call may, before receipt by the Company of any sum due thereunder,
be revoked in whole or part and payment of a call may be postponed in whole or
part A person upon whom a call is made shall remain liable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect whereof the call
was made

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

The Board may differentiate between the holders as to the amount of calls to be paid
and the times of payment

Each member shall pay to the Company, at the time and place of payment specified
tn the notice of the call, the amount called on his shares The joint holders of a share
shall be jointly and severally hable to pay all calls in respect thereof The Board may
if it thinks fit receive from any member willing to advance the same all or any part of
the moneys (whether on account of the nominal value of the shares or by way of
premium) uncalled and unpaid upon the shares held by hm and such payment in
advance of calls shall extinguish pro tanto the liability upon the shares in respect of
which it 1Is made and upon the money so received (until and to the extent that the
same would but for such advance become payable) the Company may pay interest
at such rate (not exceeding 17 per cent per annum) as the member paying such
sum and the Board may agree

If a call remains unpaid after it has become due and payable the person from whom
it 1s due shall pay interest on the amount unpaid from the day it became due and
payable until it 1s paid at the rate fixed by the terms of allotment of the share or in the
notice of call or, if no rate Is fixed, at the appropriate rate (as defined by the Act), but
the Board may waive payment of the interest wholly or In part

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

LIEN ON SHARES
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The Company shall have a first and paramount lien on every share (whether or not a
fully paid share) for all moneys (whether presently payable or not) payable by a
member or a member’'s estate to the Company or called in respect of that share
The Board may at any time declare any share to be wholly or in part exempt from
the provisions of this Article. The Company's lilen on a share shall extend to any
amount payable in respect of it

{1} The Company may sell, in such manner as the Board thinks fit, any shares
on which the Company has a lien, if a sum in respect of which the lien exists
Is presently payable and it 1s not paid within fourteen clear days after notice




has been given to the holder of the share or to the person entitied to it in
consequence of the death or bankruptcy of the holder, demanding payment
and stating that if the notice 1s not complied with the shares may be sold

(2) To give effect to any such sale, the Board may authorise some person to
execute an instrument of transfer of the shares sold to, or in accordance with
the directions of, the purchaser The transferee shall be entered in the
Register as the holder of the shares comprised in any such transfer, and he
shall not be bound to see to the application of the purchase money, nor shall
his title to the shares be affected by any irregulanty or invalidity in the
proceedings in reference to the sale

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

FORFEITURE AND SURRENDER OF SHARES
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(1) If a member fails to pay the whole or any part of any call or instalment of a
call on or before the day fixed for payment, the Board may, at any time
thereafter dunng such time as any part of such call or instalment remains
unpaid, serve a notice on him requiring payment of so much of the call or
instalment as 1s unpaid, together with any accrued interest and any costs,
charges and expenses incurred by the Company by reason of such non-
payment

(2) The notice shall fix a further day (not being less than seven days from the
date of the notice) on or before which and the place where the payment
required by the notice 1s to be made, and shall state that, in the event of non-
payment at or before the time and at the place specified, the shares on which
the call was made will be liable to be forfeited

If the requirements of any such notice are not complied with, any share in respect of
which such notice was given may, before the payments required by the notice have
been made, be forfeited by a resolution of the Board to that effect Every forfeiture
shall include all dividends declared or other monies payable in respect of the
forfeited shares and not actually paid before the forfeiture

Subject to the provisions of the Act, a forfeited share shall become the Company's
property and may be sold, re-allotted or otherwise disposed of upon such terms and
In such manner as the Board determines either to the person who was before the
forfeiture the holder or to any other person, and at any time before sale, re-allotment
or disposition, the forfeiture may be cancelled on such terms as the Board thinks fit
Where for the purposes of its disposal a forfeited share 18 to be transferred to any
person, the Board may authonse some person to execute an instrument of transfer
of the forfeited share to that person

A person any of whose shares have been forfeited shall cease to be a member in
respect of them and shall surrender to the Company for cancellation the certificate
for the shares forfeited, but shall, notwithstanding the forfeiture, remain hable to pay
to the Company all moneys which at the date of forfeiture were then payable by him
to the Company 1n respect of those shares, with interest thereon at the rate at which
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interest was payable on those moneys before the forfeiture or, if no interest was
payable, at the appropriate rate (as defined in the Act) from the date of forferture
until payment of all moneys In respect of those shares but the Board may waive
payment whally or in part or enforce payment without any allowance for the value of
the shares at the time of forfeiture or for any consideration recewved on therr
disposal

The Board may accept the surrender of any share which it 1s Iin a position to forfeit
upon such terms and conditions as may be agreed and, subject to any such terms
and conditions, a surrendered share shall be treated as if it had been forfeited

A statutory declaration in wnting by one of the Directors or the Secretary that a share
was duly forfeited or surrendered on a date stated in the declaration, shall (subject
to the execution of an instrument of transfer if necessary) constitute a good title to
the share and the person to whom the share i1s disposed of shall not be bound to see
to the application of the consideration, If any, nor shall his title to the share be
affected by any iregulanty in or invalidity of the proceedings in reference to the
forfeiture, surrender or disposal of the share

TRANSFER OF SHARES
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The instrument of transfer of a share may be in any usual ferm or in any other form
which the Board may approve and shall be executed by or on behalf of the transferor
and, unless the share I1s fully paid, by or on behalf of the transferee The transferor
shall be deemed to remain the holder of the share until the name of the transferee 1s
entered in the Register in respect thereof

(1) The Board may, in its absolute discretion, refuse to register any instrument of
transfer of any shares

(2) The Board may, in its absolute discretion, refuse to register any instrument of
transfer of, or which includes, shares which are not fully paid or on which the
Company has a lien but shall not be bound to specify the grounds upon
which such registration 1s refused

(3) The Board may also refuse to register any instrument of transfer of shares,
unless -

(a) It 1s duly stamped, 15 lodged at the Office or at such other place as the
Board may appoint and i1s accompanied by the certificate for the
shares to which it relates and such other evidence as the Board may
reasonably require to  show the nght of the transferor to make the

transfer,
(b) it 1s In respect of only one class of shares, and
©) in the case of a transfer to joint holders, they do not exceed four in
number
(4) In the case of any transfer by a recognised cleanng house or a recognised

Investment exchange (or by any nominee of such person), the lodgement of
share certificates will only be necessary if and to the extent that certificates
have been issued in respect of the shares in question
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If the Board refuses to register a transfer it shall not be bound to specify the grounds
upon which such registration i1s refused, and it shall, within two months after the date
on which the transfer was lodged with the Company, send to the transferee notice of
the refusal

The registration of transfers of shares or of any class of shares may be suspended
and the Register closed at such times and for such periods as the Board may from
time to ttime determine, provided that it shall not be closed for more than thirty days
In any year

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

All mstruments of transfer which are registered shall be retained by the Company but
any instrument of transfer which the Board refuses to register shall be returned to
the person lodging it when notice of refusal is given

(1) A member shall make notification to the Company of any change he knows In
any interest he knows to be held by any person in shares which that member
holds and which would be notifiable if sections 198 to 203, 208 to 210(2) and
212(1) to 212(5) of the 1985 Act and/or sections 792, 793, 820 and 828 of
the 2006 Act applied in relation to the Company (but subject to the
qualifications mentioned in Article 36(2) and with the omussion of any
references to sections 204 to 206 and 732 to 733 of the 1985 Act and to
sections 824, 825 and 1126 to 1129 of the 2006 Act) and if any relevant
regulatrons made under section 210A of the 1985 Act and/or 828 of the
2006 Act so applied

(2) the qualifications referred to in Article 36(1) are -

(a) the aforementioned section of the 1985 Act shall have effect as If for
the words ‘relevant share capital’ there were substituted ‘share
capital’ and as If sections 198(2), 199(2), 199(2A) and 209 were
omitted, and

(b) sections 200 and 202 of the 1985 Act shall have effect as If for the
words ‘has matenal interests’ and ‘had matenal interests’ there were
substituted the words ‘is interested’ and ‘was interested’ respectively,
and

{c) any equivalent provistons in the 2006 Act are similarly gualified

(3) The Company may by notice in writing require a member (and request any
other person appearing to be interested in shares held by a member) to
supply information to the Company as If section 212(1) to 212(5) of the 1985
Act appled in relation to the Company (but with the omission of any
references to sections 204 and 205)

4) Where

(a) notice 1s served by the Company under Article 36(3) on a member or
any other person appearing to be Interested in shares held by a
member and that member (or other person) fails to give the Company
any information required (or requested) by the notice within the time
specified in it, andfor

10
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(b) any member who 1s a veternnary surgeon s expelled from
membership of the Royal College of Vetennary Surgeons (or any
other regulator membership of which qualifies a person to act as a
vetennary surgeon In England or Wales) or i1s suspended from such
membership

the Directors may, by resclution, direct that the holder of the shares in
question shall not be entitled In respect of any shares held by him to vote
either personally or by proxy at a General Meeting of the Company or a
meeting of the holders of any class of shares of the Company or to exercise
any other nght conferred by membership in relation to General Meetings of
the Company or meetings of the holders of any class of shares of the
Company

The Directors may, by resolution, revoke a direction

(a) made under Article 36(4}(a) If they are satisfied that the relevant facts
about the shares in question have been disclosed to the Company,

(b) made under Article 36{4)(b) if the expulsion or suspension therein
referred to has been revoked or has otherwise ceased to have effect,
or

(c) made under Articles 36(4)(a) or 36(4)(b) if they are satisfied that the
shares In question are to be transferred for valuable consideration
and if the Directors approve the transfer

37 In relation to any transfer of shares or any interest therein (except any transfers
permitted by Article 38)

(1)

)

(3)

A member ("the Transferor") wishing to dispose of any share tn the Company
or any beneficial interest therein shall give a notice in writing (a "Transfer
Nctice") to the Company that the Transferor desires to transfer the same
The Transfer Notice shall constitute the Company the agent of the Transferor
for the sale of the shares therein mentioned (together with all nghts then
attached thereto) at the Sale Price (as defined in this Article 37) and shall not
be revocable except with the consent of the Board A separate Transfer
Notice shall be given (or deemed to be given) for each separate class of
shares but no Transfer Notice may be given In respect of any class of shares
unless the Transferor serves a Transfer Notice in respect of all shares of any
class owned by the Transferor at the same time

A Transfer Notice served in any case where there i1s 1dentified a proposed
transferee {a "Proposed Transferee") shall state in addition to details of the
shares which the Transferor wishes to transfer the name of the Proposed
Transferee and the consideration per share for which the transfer is
proposed to be made Provided that the Proposed Transferee's offer to
purchase the shares the subject of the Transfer Notice shall be bona fide and
made on an arm's length basis

All shares included in any Transfer Notice shall, within seven days after
receipt thereof by the Company or, In any case where the Sale Price I1s
required to be determined in accordance with paragraph (9) below, forthwith
after such determination 1s made, by notice in writing (an "Offer Notice") be
offered (the “First Offer") by the Company to all the holders (if any) of the
class of shares the subject of the Transfer Notice (other than the Transferor)

1
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in the proportions which their individual holdings of issued shares of that
class bear to the total number of shares of that class 1ssued to all members
(other than the Transferor) for purchase at the Sale Price

A First Offer shall be Iimited to a period of not less than 30 days nor more
than 60 days, as specified in the Transfer Notice or in default as selected by
the Board ("the First Penod") from the date when the Offer Notice in respect
of that First Offer 1s given and shall if not accepted by any of the persons to
whom 1t 1s made within the First Period be deemed to have been dechned
The First Offer shall give the members to which it 1s made the right to claim
shares offered in addition to therr due proportion If any other such members
do not accept their due proportion if any such members do not accept their
due proportion, the unaccepted shares shall be distributed among those
members claiming additional shares in proportion or as nearly as may be to
their said holdings (but no member shall be bound to take more shares than
those he has clamed) up to the maximum number of shares that each
member 1s prepared to take

If any shares compnsed in the First Offer remain unaccepted at the end of
the First Period or if there are no other members holding shares of the same
class as the Transferor the Company shall forthwith thereafter (or
immediately, as the case may be) issue a further (or first, as the case may
be) Offer Notice in respect of such shares offering them ("the Second Offer")
to all the holders {other than the Transferor) of any other class of share(s) in
the Company (pan passu as If they were one class) in the proportions which
their individual holdings of such shares bear to the total number of 1ssued
shares of those classes for purchase at the Sale Price Provided that no
members who receive the First Offer shall receive the Second Offer and the
shares of any member who has recewved the First Offer shall be disregarded
in calculating the proportions as aforesawd If there i1s no other class of
shares, the Second Offer shall not be made and Article 37(7) shall come into
effect immediately on the expiry of the First Penod

Every Second Offer shall be Iimited to a period of 30 days ("the Second
Period") from the date when the Offer Notice in respect of that Second Offer
is given and shall if not accepted by any such members within the Second
Period be deemed to have been declined by such members The Second
Offer shall give the members of the Company to which it 1Is made the nght to
claam shares offered in addition to therr due proportion If any other such
members do not accept their due proportion If any such members do not
accept therr due proportion, the unaccepted shares shall be distributed
among those members claiming additional shares in proportion or as nearly
as may be to their said holdings (but no member shall be bound to take more
shares than those he has claimed) up to the maximum number of shares that
each member 1s prepared to take If the number of shares comprised in the
Transfer Notice 1s insufficient to enable them to be offered pro rata to all the
ehgible members of the Company, they shall be offered individually to such
members by the drawing of lots and the provisions of this Article 37 shail
apply accordingly

If by the expiry of the First Period or (as the case may be) the Second Period
there remain unaccepted shares the subject of the Second Offer in
accordance with the preceding prowisions of this Article, the Company shall
be entitled (but not obliged) to offer such unaccepted shares to any other
person or persons selected by it or (subject to Article 13) purchase the
unaccepted shares itself at the Sale Prnce Such offer shall be imited to a

12




(8

(9

(10)

(11)

period of 15 days ("the Third Penod") from the end of the Second Period or
the First Period (as the case may be) and If not accepted within such time
shall be deemed to be declined

If the Company shall within the First Period, the Second Penod, or the Third
Period (as the case may be) find a transferee or transferees for the shares
offered for sale as herein referred to (or any of them) it shall give notice
thereof to the Transferor and he shall be bound upon payment of the Sale
Price to transfer the shares to the relevant transferee or transferees Provided
always that, if the Transfer Notice contained a condition that all but not some
only of the shares compnsed in the Transfer Notice were for sale then,
unless the Company shall within such penods as aforesaid find a transferee
or transferees for all but not some only of the shares offered for sale as
herein referred to, the provisions of this paragraph (8} shall not apply

The Sale Price of any class of shares compnised in any Offer Notice shall
subject to the provisos herein contained in respect of any share, be either the
price thereof agreed between the Transferor and the Directors within 15 days
of the service of the Transfer Notice or (as the case may be) the date when
the Transfer Notice 15 deemed to have been served or, in default of
agreement within such period, such price as the Auditors (or if no Auditors
have been appointed the Company’s accountants) shall on the application
of either party certify in writing to be the fair value per share taking into
account the following provisions of this Article 37 and such other facts as
they consider approprate

The fair value of any class of shares shall be the amount per share certified
by the Auditors of the Company (or, If no Auditors have been appointed, by
the Company’s accountants) as being the open market value of the shares
as at the date of the Transfer Notice without discount for minonty holding and
assuming a willing seller and buyer The Directors shall use all reasonable
efforts to procure that the farr value 1s determined by the Auditors (or the
Company's accountants) and their certificate 1ssued to all the members as
quickly as possible after the 1ssue of the Transfer Notice The Auditors (or
the Company’s accountants) shall take into account such facts as they
consider appropniate including (where relevant) -

(a) the aggregate consideration which in their opinion a willing buyer
would offer to a willing seller on the open market for the whole of the
issued share capital of the Company,

{b) the past and current performance of the Company,

(© the Company's apparent future prospects,

(d) the actual, prospective or contingent value of any real property and
other tangible assets owned or to be owned by the Company,

(e) the nghts attached to the class of share which 1s the subject of the
transfer notice, and

4] that no value shall be attributed to any goodwill or other intangible
assets relating to any goodwill owned by the Company

In valuing the real property of the Company the Auditors (or the Company’s
accountants) shall take into account the advice and recommendations of
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(12)

(13)

(14)

(15)

(16)

such independent and suitably experienced experts as the Board may direct
if and to the extent that any value 1s placed on real property in the accounts
of the Company, this will not be binding on the Auditors, accountants or any
expert valuer

In certifying the farr value any class of shares, the Auditors (and/or the
Company’s accountants and/or any other expert adviser) shall act as experts
not arbitrators, any certificate or determination shall be final and binding in
the absence of manifest error and any costs shall be borne as the Auditors
(or the Company’s accountants) shall determine

The Directors shall at the end of the relevant Offer Period inform the
Transferor and any transferee or transferees of the date (being not more
than 15 days after the end of the relevant Offer Penod) and time upon which
and place where completion of the sale of the shares comprised in the
Transfer Notice shall take place and the Transferor and transferee or
transferees shall be bound to complete such sale and make payment for the
shares on the date(s) and at the place and time(s) stated If the Transferor,
after having become bound to transfer his shares as aforesaid, makes
default in transferring the same, the Company may receive the purchase
money tendered by the relevant transferee and the Transferor shall be
deemed to have appointed any one Director or the Secretary as his agent to
execute a transfer of the shares which are the subject of the Transfer Notice
to the transferee and, upon the execution of such transfer, the Company
shall hold the purchase money in trust for the Transferor The receipt of the
Company for the purchase money shall be a good discharge to the
transferee and, after his name has been entered on the Register of Members
in purported exercise of the powers conferred by this paragraph, the validity
of the proceedings shall not be questioned by any person

If in the event that a Transfer Notice 15 given or required to be given pursuant
to paragraphs (15), (16) or (17) of this Article 37 (or in any other case where
such Transfer Notice does not specify a Proposed Transferee) the Transferor
may, subject to comphance with the foregoing provisions of this Article 37
and at the expiry of the First Period, the Second Period or the Third Perod
(as the case may be), transfer any shares comprised in the Transfer Notice
which have not been agreed to be purchased under the preceding provisions
of this Article 37 to a third party on a bona fide sale at arm's length at a price
not being less than the Sale Price Provided that the Board may require the
production of reasonable evidence to show (to such extent as may
reasonably be expected) that such shares are being transferred in pursuance
of a bona fide sale for the consideration stated in the instrument of transfer
and If not so satisfied may refuse to register the instrument of transfer

If any person becomes entitled to shares in consequence of the death,
bankruptcy or hquidation {otherwise than for the purpose of a reconstruction
or amalgamation) of a member then (unless the transfer to him ranks as a
permitted transfer under Article 38) such person shall (if so required by
written notice from the Board In its entire discretion) be bound to give a
Transfer Notice in respect of such shares (faling which the provisions of
paragraph (19) of this Article 37 shall apply)

(a) In relation to a member who 1s a Director of the Company or any of its
subsidiaries, forthwith upon him being disqualffied by the laws of
England from acting as a director of a company, he and his
Associates (as defined in Article 38) shall be deemed to have given a
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(17)

(18)

(19)

(20)

Transfer Notice upon the date of his disqualification in respect of any
shares of which he and his Associates 1s or are the legal or
beneficial owner (falling which the provisions of paragraph (19) of
this Article 37 shall apply)

(b) if any employment contract, service agreement or consultancy
agreement entered into by any Director or employee of the Company
with the Company or any of its subsidiaries 1s terminated by the
Company for any reason or if such Director or employee leaves or
ceases to be employed by the Company for any reason or If such
Director or employee 1s also a director, partner or employee of any
other company, business or partnership to which the Company
provides goods or services and ceases for any reason to be such a
director, partner or employee and if (iIn any such case) the Board so
resolves within six months of such event or occurrence, on the date of
such resolution a Transfer Notice shall be deemed to have been
given by such Director or employee (as the case may be) and in
addition by his Associates In respect of the shares of which he and
his Associates 1s or are then the legal or beneficial owner (failing
which the provisions of paragraph (19) of this Article 37 shall apply)

In the case of any shares which are or have been the subject of an
Associated Transfer under Article 38, a Transfer Notice shall be deemed to
have been given If all or any of the circumstances referred to in Article 37(16)
shall occur in respect of the Settlor (as defined in Article 38)

For the purpose of ensuring that a transfer of shares 1s a permitted transfer
under Article 38 or that no circumstances have arnsen whereby a Transfer
Notice 1s required to be given hereunder, the Board may from time to time
require any member or the legal representatives of any deceased member or
any person named as transferee in any instrument of transfer lodged for
such registration to furmish to the Company such information and evidence
as the Board may think fit regarding any matter which they may deem
relevant to such purpose Falling such information or evidence being
furmished to the satisfaction of the Board within a reasonable time after
having been so requested, the Board shall be entitled to refuse to register
the transfer in question or, where there 1s no transfer, to require by notice in
writing that a Transfer Notice be given by the holders of the relevant shares
in respect of all such shares If such information or evidence discloses that a
Transfer Notice ought to have been given in respect of any shares, the Board
may by notice n wnting require that a Transfer Notice be given by the
holders of those shares In respect of all of such shares

In any case where the Board has duly required a Transfer Notice to be given
in respect of any shares or any one or more members have become bound
to give a Transfer Notice and such Transfer Notice i1s not duly given within
a penod of seven days, or such longer period as the Board may allow for the
purpose, such Transfer Notice shall (except and to the extent that a
permitted transfer of any of such shares shall have been lodged) be deemed
to have been given on such date after the expiration of the said period as the
Board may by resolution determine and the provisions of this Article 37
relating to transfers shall apply accordingly

If any Transfer Notice 1s given, or required to be given, under and In

accordance with these Articles and if purchasers (which may include the
Company or any other purchaser nominated by the Company) are not found
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for all of the Transferor's Shares In accordance with and within the time
periods set out in these Articles and If any member (including the Transferor)
S0 requires, by written notice served on the Management Shareholders and
the Company within 30 days of the expiry of the latest possible time penod
set out in these Articles, all of the Management Shareholders (other than the
Transferor) shall be bound to buy, and the Transferor shall be bound to sell,
all of the Transferor's Shares, at thewr far value, in proportion to such
Management Shareholders’ holdings of Shares If as a matter of law this I1s
possible and If the Management Shareholders (other than the Transferor) so
agree, the Company may purchase the Transferor's Shares and all of the
Company's members shall undertake all such actions and pass all such
resolutions as may be necessary to achieve this

PERMITTED TRANSFERS BY SETTLOR

38

Any member who 1s a Director or employee of the Company or its subsidianes
(hereinafter called a "Settlor") shall {(subject to Article 31) be entitled to transfer his
shares (and such transfer shall be called an "Associated Transfer") to -

(a) the trustee or trustees of a trust the sole beneficiaries of which are the Settlor
and/or the spouse and/or the lineal descendants or relations (within the
meaning of Section 839 of the Income and Corporation Taxes Act 1988) of
the Settlor,

(b) his spouse, or

{c) any company the benefictal owners of which are the Settlor and/or his
spouse and/or his lineal descendants or relations as aforesaid

and any such transferee {or successive transferee) (in these Articles defined as an
"Associate") shall for as [ong as the Settlor remains a Director or employee of the
Company be enttled to transfer such shares to any of the persons listed in
paragraphs (a), (b) or (c) above In relation to such Settlor or to the Settlor Provided
that -

(n if and whenever any trust as aforesaid obtans beneficlanes who are not
within the hst contained in paragraphs (a) or (b) above or any company as
aforesaid obtains beneficial owners who are not within the list contained In
paragraph (c) above, the shares shall be transferred back to the onginal
Settlor within 30 days of any such circumstance occurring, failing which the
shareholder concerned shall be required to give a Transfer Notice and a
Transfer Notice shall be deemed to have been given, and

() if the Settlor shall die or cease to be a Director or employee of the Company
and If he would be (or 1s) required to give or there would be deemed to have
been given a Transfer Notice pursuant to the preceding provisions of this
Article 37, the Assoclates or the Settlor as appropnate shall be deemed to
have served a Transfer Notice

ALTERATION OF CAPITAL

39

The Company may by ordinary resolution -
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40

(a) increase Its share capital by the creation of new shares of such amount as
the resolution prescribes,

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

(c) subject to the provisions of the Act, sub-divide its shares, or any of them, into
shares of smaller amount and the resolution may determine that, as between
the shares resulting from the sub-division, any of them may have any
preference or advantage as compared with the others, and/or

(d) cancel 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

Whenever as a result of a consolidation of shares any members would become
entitled to fractions of a share, the Board may, on behalf of those members, sell the
shares representing the fractions for the best price reasonably obtainable to any
person and distribute the net proceeds of sale in due proportion among those
members, and the Board may authorise some person to execute an instrument of
transfer of the shares to, or in accordance with the directions of, the purchaser 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 irregulanty in the proceedings In
reference to the sale

REDUCTION OF CAPITAL

41

Subject to the provisions of the Act, the Company may by special resolution reduce
its share capital, any capitat and redemption reserve and any share premium
account in any way

GENERAL MEETINGS

42

43

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

The Board may call general meetings whenever it thinks fit and, on the requisition of
members in accordance with the Act, it shall forthwith convene a general meeting
within such time mits as are required by the Act, unless the requisitionists shall
consent in writing to a later date being fixed If at any time there are not within the
United Kingdom sufficient Directors capable of acting to form a quorum, any Director
or any two members may convene an extraordinary general meeting in the same
manner as nearly as possible as that in which meetings may be convened by the
Board

NOTICE OF GENERAL MEETINGS

44

An annual general meeting shall be called by at last twenty-one clear days’ notice
All other general meetings shall be called by at least fourteen clear days' notice but
a general meeting may be called by shorter notice if it 1s so agreed -

(a) in the case of an annual general meeting, by all the members entitied to
attend and vote thereat, and
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45

46

(b) mn the case of any other meeting, by a majority in number of the members
having a rnight to attend and vote, being a majority together holding not less
than ninety per cent in nominal value of the shares giving that right

Every notice of meeting shall specify the place, the day and the hour of meeting and,
in the case of special business, the general nature of such business Every notice
convening an annual general meeting shall specify the meeting as such and every
notice convening a meeting to pass a special resolutton shall also specify the
intention to propose the resolution as a special resolution, as the case may be
Every notice of meeting shall state with reasonable prominence that a member
entitled to attend and vote i1s entitled to appoint a proxy to attend and vote thereat
instead of him and that a proxy need not be a member

Subject to the provisions of these Articles and to any restrictions imposed on any
shares, the notice of meeting shall be given to all members entitled to attend and
vote at the meeting, to all perscns entitled to a share in consequence of the death or
bankruptcy of a member and to the Directors and Auditors The accidental omission
to give notice of any meeting, or to send a form of proxy with a notice where
required by these Articles, to any person entitled to receive the same, or the non-
receipt of a notice of meeting or form of proxy by such a person, shall not invalidate
the proceedings at the meeting

PROCEEDINGS AT GENERAL MEETINGS

47

48

49

50

51

All business shall be deemed special that Is transacted at an annual general meeting
with the exception of sanctioning or declanng dividends, the consideration of the
accounts and balance sheet, the reports of the Directors and Auditors and any other
documents required to be annexed to the balance sheet, the appointment of
Directors and the appointment or re-appointment of, and the fixing of the
remuneration of, the Auditors, and the renewal, hmitation, extension, vanation or
grant of any authorty of or to the Board, pursuant to the Act, to allot secunties
pursuant to Section 80 of the 1985 Act and/or Section 551 of the 2006 Act

No business (other than the appointment of a chairman) shall be transacted at any
general meeting unless a quorum I1s present when the meeting proceeds to
business For so long as the Company has two or more members, two members
present In person or by proxy and entitled to vote shall be a quorum for all purposes
A corporation being a member shall be deemed to be personally present for the
purpose of this Article If represented by its representative duly authorised in
accordance with the provisions of the Act

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

If within half an hour from the time fixed for the meeting a quorum is not present or If
dunng a meeting such a quorum ceases to be present, the meeting, If convened on
the requisition of members, shall be dissolved In any other case 1t shall stand
adjourned to such day and to such tme, and place, as may be fixed by the
Chairman of the meeting and If at such adjourned meeting a quorum 1s not present
within half an hour from the time fixed for holding the meeting, the members present
in person or by proxy shall be a quorum

The Chairman of the Board or in his absence the Deputy Chairman shall preside as
charrman at every general meeting of the Company If there 1s no such Chairman or
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52

53

54

Deputy Chairman, or if at any meeting neither the Chairman nor the Deputy
Charrman 1s present within half an hour after the time fixed for holding the meeting
or 1s willing to act as charrman of the meeting, the Directors present shall choose
one of themselves or if no Director 1s present, or if all the Directors present decline
to take the chair, the members present and entitled to vote shall choose one of their
number to be chairman of the meeting The Chairman of the meeting shall take
such action as he thinks fit to promote the orderly conduct of the business of the
meeting and the Chairman of the meeting’s decision on matters of procedure or
ansing incidentally from the business of the meeting shall be final, as shall his
determunation as to whether any matter is of such a nature

(1) The Chairman of the meeting may, with the consent of a meeting at which a
quorum s present (and shall if so directed by the meeting), adjourn the
meeting from time to time and from place to place, but no business shall be
transacted at an adjourned meeting other than business which might properly
have been transacted at the meeting had the adjournment not taken place
When a meeting I1s adjourned for fourteen days or more or for an indefinite
period, at least seven clear days' notice shall be given specifying the time
and place of the adjourned meeting and the general nature of the business to
be transacted Otherwise it shall not be necessary to give any such notice

) The Chairman of the meeting may at any time without the consent of the
meeting adjourn any meeting (whether or not it has commenced or a quorum
Is present) either sine die or to another time or place where it appears to him
that -

(a) the members wshing to attend cannot be convenently
accommodated in the place appointed for the meeting,

(b) the conduct of persons present prevents the orderly continuation of
business, or

(c) an adjournment I1s otherwise necessary so that the business of the
meeting may be properly conducted

A resolution put to the vote of a meeting shall be decided on a show of hands,
unless before, or on the declaration of the result of, the show of hands a poli I1s duly
demanded Subject to the provisions of the Act, a poll may be demanded -

€)] by the Chairman of the meeting,

(b) by at least two members having the nght to vote at the meeting,

(c) by a member or members representing not less than one-tenth of the total
voting nghts of all the members having the right to vote at the meeting, or

(d) by a member or members holding shares in the Company confernng a nght
to vote at the meeting, being shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the total sum paid up on all the
shares conferring that night,

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

(1) Unless a poll 1s duly demanded, a declaration that a resolution has been
carried or carned unanimously, or by a particular majonty, or lost, or not
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56

57

58

59

60

carred by a particular majonty and an entry to that effect in the minute book,
shall be conclusive evidence of the fact, without proof of the number or
proportion of the votes recorded in favour of or aganst the resolution

(2) If an amendment shall be proposed to any resolution under consideration but
shall in good faith be ruled out of order by the Chairman of the meeting, the
proceedings on the substantial resolution shall not be invalidated by any error
in such ruling In the case of a resolution duly proposed as a Special
Resolution, no amendment thereto (other than clencal amendments to
correct a patent or manifest error) may in any event be considered or voted
on

The demand for a poll may, before the polt is taken, be withdrawn but only with the
consent of the Chairman and a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made

A duly demanded poll shall be taken in such manner as the Charrman directs and he
may appoint scrutineers (who need not be members) and fix a time and place for
declaring the result of the poll

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

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

In the case of an equalty of votes, whether on a show of hands or on a poll, the
Chairman shall not be entitled to a casting vote in addition to any other vote he may
have

A resolution in writing executed by or on behalf of each member who would have
been entitled to vote upon 1t if it had been proposed at a general meeting at which he
was present shall be as effectual as if t had been passed at a general meeting duly
convened and held and may consist of several instruments in the hke form each
executed by or on behalf of one or more members

VOTES OF MEMBERS

61

62

Subject to any nights or restrnictions attached to any shares, on a show of hands
every member who (being an individual) is present in person or by proxy or (being a
corporation) 1s present by a duly authorised representative, not being himself a
member entitied to vote, shall have one vote, and on a poll every member shall have
one vote for every share of which he is the holder

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

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

A member In respect of whom an order has been made by any court having
junsdiction (whether in the United Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his recewver,
curator bonis or other person authonsed in that behalf appointed by the court who
may, on a poll, vote by proxy Ewvidence to the satisfaction of the Board (in its
absolute discretion) of the authonty of the person claiming to exercise the nght to
vote shall be deposited at the registered office of the Company, or at such other
place as 15 specified in accordance with these Articles for the deposit of instruments
of proxy, not less than 48 hours before the time appointed for holding the meeting or
adjourned meeting at which the nght to vote I1s to be exercised and in default the
nght to vote shall not be exercisable

No member shall, unless the Directors otherwise determine, be entitled in respect of
shares held by him to vote at a general meeting either personally or by proxy or to
exercise any other nght conferred by membership in relation to meetings of the
Company If -

(a) any call or other sum presently payable by him to the Company n respect of
such shares remains unpaid, or

(b) he or any person appearing to be interested in such shares has been duly
served with a notice under Section 212 of the 1985 Act and 1s In default in
supplying to the Company the information thereby required within the period
of fourteen days from the date of such notice

For the purpose of this Article, a person shall be treated as appearing to be
interested in any shares If the member holding such shares has given to the
Company a notfication under the said Section 212 which fals to establish the
identities of those interested In the shares and If (after taking into account the said
notification and any other relevant Section 212 notification) the Company knows or
has reasonable cause to believe that the person in question i1s or may be interested
in the shares

No member shall be entitled to vote at any general meeting, or at any separate
meeting of the holders of any class of shares in the Company, either in person or by
proxy or to receive any dividend or to exercise any other nghts or privileges as a
member in respect of shares in the Company unless all calls or other sums presently
payable by him in respect of those shares have been paid

No objection shall be raised to the admission or qualffication of any voter except at
the meeting or adjourned meeting or poll at which the vote objected to I1s tendered,
and every vote not disallowed at the meeting shall be vahd for all purposes Any
objection made In due time shall be referred to the Chairman of the meeting, whose
decision shall be final and conclusive

Proxy forms shall be sent by the Company to all persons entitled to notice of and to

attend and vote at any meeting, and such proxy forms shall provide for two-way
voting (but may allow for abstention) on all resolutions to be proposed at that

21




70
(a)
(b)
()
71 ()
)
DIRECTORS
72

meeting other than resolutions relating to the procedure of the meeting The
instrument of proxy shall be in writing under the hand of the appointor or his
attorney, or, If such appointor Is a corporation, under its common seal, or the hand of
a duly authonsed officer or attorney, but the execution of such instrument need not
be attested A proxy need not be a member

The instrument appointing a proxy and any authonty under which 1t 1s executed or a
copy of such authority certified notanally or in some other way approved by the
Board shali (unless the Board shall otherwise decide in its discretion) -

be deposited at the Office or at such other place within the United Kingdom
as I1s specified In the notice convening the meeting or In any instrument of
proxy sent out by the Company in relation to the meeting not less than 48
hours before the time for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote,

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

where the poll 1s not taken forthwith but 1s taken not more than 48 hours
after it was demanded, be delivered at the meeting at which the poll was
demanded to the Chairman of such meeting or to the Secretary or to any
Director

and an instrument of proxy which 1s not deposited or delivered 1In a manner so
permitted shall be invalid

Any corporation which i1s a member of the Company may by resolution of #s
directors or other governing body authorise such person as it thinks fit to act
as its representative at any meeting of the Company or of any class of
members of the Company The person so authorised shall be entitled to
exercise the same powers on behalf of such corporation as the corporation
could exercise If it were an individual member of the Company and such
corporation shall for the purposes of these Articles be deemed to be present
in person at any such meeting If a person so authorised I1s present thereat

A vote given or poll demanded by proxy or by the duly authornsed
representative of a corporation shall be valid notwithstanding the previous
determination of the authorty of the person voting or demanding a poll
unless notice of the determination was received by the Company at the
Office or at such other place at which the instrument of proxy was duly
deposited before the commencement of the meeting or adjourned meeting at
which the vote 1s given or the poll demanded or (in the case of a poll taken
otherwise than on the same day as the meeting or adjourned meeting) the
time appointed for taking the poll No instrument of proxy shall be vald after
the expiration of twelve months from the date stated in it as the date of is
execution

Unless otherwise determined by ordinary resolution of the Company, the number of
Directors (other than alternate Directors) may be one or more
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A Director shall be capable of being appointed a Director notwithstanding that he
shall have attained the age of seventy nor shall a Director be required to retire by
reason of his having attained that or any other age, and Section 293 of the 1985 Act
shall not apply

A Director shall not require a share qualfication A Director shall be entitled to
receive notice of and attend and speak at all general meetings of the Company and
at all separate general meetings of the holders of any class of shares in the capital
of the Company

The Board shall have power to appoint any person to be a Director, either to fill a
casual vacancy or as an addition to the existing Board, but so that the total number
of Directors shall not exceed any maximum number fixed by or in accordance with
these Articles

The continuing Directors may act notwithstanding any vacancies in their number,
but, if the number of Directors I1s reduced below any minimum number fixed by or In
accordance with these Articles, the continuing Directors may act for the purpose of
fillng up vacancies in their number or of calling a general meeting of the Company,
but not for any other purpose

Subject as aforesaid, the Company may by ordinary resolution appoint a person who
is willing to act to be a director either to fill a vacancy or as an additional director
Except as otherwise authorised by the Act, the appointment of any person proposed
as a Director shall be effected by a separate resolution

No person shall be appointed or re-appointed a Director at any general meeting
unless -

(a) he 1s recommended by the Board, or

{b) not less than six nor more than thirty-five clear days before the date
appointed for the meeting, notice executed by a member qualified to vote at
the meeting has been given to the Company of the intention to propose that
person for appointment or re-appointment stating the particulars which
would, if he were so appointed or re-appointed, be required to be included in
the Company's register of directors together with notice executed by that
person of his willingness to be appointed or re-appointed

REMUNERATION OF DIRECTORS AND DIRECTORS' EXPENSES

79

The Directors shall be paid out of the funds of the Company by way of remuneration
for therr services as Directors such sums as the Company may from time to time by
ordinary resolution determine Unless the resolution provides otherwise, the
remuneration shall be deemed to accrue from day to day Such remuneration shall
be divided among them in such proportion and manner as the Directors may
determine and, in default of such determination within a reasonable period, equally
Subject as aforesaid, a Director holding office for part only of a year shall be entitled
to a proportionate part of a full year's remuneration The Directors shall also be
entitted to be repaid by the Company all reasonable traveling, hotel and other
expenses they may properly incur in attending meetings of the Board, or of
committees of the Board, or general meetings, or which they may otherwise properly
incur in connection with the discharge of their duties
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Any Director who 1s employed by the Company in any capacity or who holds any
executive office or otherwise serves on any committee of Directors or who otherwise
performs special services or goes or resides abroad for any purposes of the
Company may be paid such extra remuneration by way of salary, percentage of
profits, fees, pension or assurance contribution or otherwise as the Board may
determine

POWERS OF DIRECTORS

81

82

a3

Subject to the provisions of the Act, the Memorandum of Associaton of the
Company and these Articles and to any directions given by special resolution, the
business of the Company shall be managed by the Board who may exercise all the
powers of the Company No alteration of the Memorandum of Association of the
Company or of these Articles and no such direction shall invalidate any prior act of
the Board which would have been valid if that alteration had not been made or that
direction had not been given The general powers given by this Article shall not be
limited or restricted by any special authority or power given to the Board by any other
provision of these Articles

The Board may make such arrangements as the Board thinks fit for the
management and transaction of the Company's affairs in the United Kingdom or
elsewhere and may for that purpose appoint, remove and replace local boards,
managers and agents and delegate to them any of the powers of the Board (other
than the power to borrow and make calls) with power to sub-delegate

(1N The Board may (by establishment or maintenance of schemes or otherwise)
pay or procure the payment of contributory or non-contributory pensions,
annuities, allowances, gratuties or other benefits to or for the benefit of past
or present Directors, officers or employees of the Company or any of its
subsidiaries or any company associated with, or any business acquired by,
any of them or to or for the benefit of persons who were related to or
dependants of any such Directors, officers or employees

(2) The Board may establish and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for the benefit of or to advance
the interests and well-being of the Company, or of past or present Directors,
officers or employees of the Company or any of its subsidiaries or any
company associated with, or any business acquired by, any of them, or make
payments for or towards the insurance of any such persons as aforesaid, and
subscribe or guarantee money for any charitable or benevolent objects or for
any exhibition or public, general or useful object

(3) Any exercise of the powers of the Company (conferred by Section 719 of the
1985 Act) to make such provision as may seem appropriate for the benefit of
persons employed or formerly employed by the Company or any of its
subsidiaries in connection with the cessation or transfer to any person of the
whole or part of the undertaking of the Company or any subsidiary shall be
sanctioned by a resolution of the Board

(4) Subject always to compliance with any applicable requirements of the Act as
to disclosure and approval, any Director shall be entitled to participate in and
retain for his own benefit any pension, annuity, allowance, gratuity or other
benefit conferred on him under or pursuant to the foregoing provisions of this
Article
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The Board may from time to time by power of attorney under the Seal (or otherwise
by way of deed) appoint any company, firm or person, or any fluctuating body of
persons, whether nominated directly or indirectly by the Board, to be the attorney or
attorneys of the Company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the Board under these
Articles) and for such period and subject to such conditions as it may think fit Any
such power of attorney may contain such provisions for the protection or
convenience of persons dealing with any such attorney as the Board may think fit
and may also authonse any such attorney to sub-delegate all or any of the powers,
authonties and discretions vested in him

The Board may from time to time make and vary such regulations as i1t thinks fit
respecting the keeping of overseas branch registers of members pursuant to the
Act

BORROWING POWERS ETC

86

Subject to the provisions of the Act, the Directors may exercise all the powers of the
Company to raise or borrow money, may give financial assistance (whether by way
of guarantee, transfer, gift, suretyship, secunty or otherwise) and may mortgage or
charge its undertaking, property and assets both present and future (Including
uncalled capital) and 1ssue debentures, debenture stock or other securnities whether
outnght or as collateral secunty for any debt, hability or obhigation of the Company or
any third party without imit as to amount and on such terms and in such manner as
they think fit

MANAGING AND EXECUTIVE DIRECTORS
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Subject to the provisions of the Act, the Board may appoint any one or more of their
number to the office of Managing Director and/or such other executive office in the
management of the business of the Company as it may decide and may enter into
any agreement or arrangement with any Director for his employment by the
Company or for the provision by him of any services outside the scope of the
ordinary duties of a Director Any such appointment, agreement or arrangement may
be made for such period (subject to the provisions of Section 319 of the 1985 Act)
and on such terms as to remuneration and otherwise as the Board thinks fit, and the
Board may revoke such appointment, agreement or arrangement but without
prejudice to any claim to damages for breach of the contract of service between the
Director and the Company

The Board may vest in such Managing Director or such other executive officers such
of the powers hereby vested in the Board as it may think fit, and such powers may
be made exercisable for such period or penods, and on such conditions and subject
to such restrictions, and generally on such terms as to remuneration and otherwise,
as It may determine

The remuneration of a Managing Director or such other officer may be made
payable by way of salary or commission or participation in profits, or by any or all of
those modes, or otherwise as may be thought expedient and it may be made a term
of his appointment that he shall receive a pension, gratuity or other benefit on his
retirement

A Managing Director or such other officer shall, subject to the terms of any contract
of service between him and the Company, be subject to the same provisions as to
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removal as the other Directors of the Company, and he shall (subject to the
provisions of any contract between him and the Company) ipso facto and
immediately cease to be Managing Director or such other officer if he ceases to hold
the office of Director for any cause but without prejudice to any claim for damages
for breach of contract of service between the Director and the Company

ALTERNATE DIRECTORS
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Each Director shall have the power at any time to appoint to the office of an
alternate Director erther another Director or any other person approved for that
purpose by a resolution of the Board, and, at any time, to terminate such
appointment Any such alternate 1s referred to in these Articles as an alternate
Director

(1

(2)

3

(4)

®)

(6)

The appointment of an alternate Director shall automatically determine in any
of the following events

(@) if his appointor shall terminate the appointment,

(b) on the happening of any event which, if he were a Director, would
cause him to vacate the office of Director,

(¢} if by wnting under his hand left at the Office he shall resign such
appointment, or

(d) if his appointor shall cease for any reason to be a Director

An alternate Director shall (subject to his giving to the Company an address
within the United Kingdom at which notices may be served upon him) be
entitled to receive notices of meetings of the Board and of any committee of
the Board of which his appointor 1s a member and to attend and, in place of
his appointor, to vote and be counted for the purpose of a quorum at any
such meeting at which his appointor 1s not personally present and generally
to perform all functions as a Director of his appointor in his absence

An alternate Director may be repaid by the Company such expenses as
might properly have been repaid to him if he had been a Director but shall
not in respect of his office of alternate Director be enttled to recewe any
remuneration from the Company An alternate Director shall be entitled to
contract and be interested in and benefit from contracts and arrangements or
transactions and to be indemnified by the Company in each case to the same
extent as iIf he were a Director

An alternate Director shall, dunng his appointment, be an officer of the
Company and shall alone be responsible for his own acts and shall not be
deemed to be an agent of his appointor

Every appointment and removal of an alternate Director shall be in writing
signed by the appomntor and shall take effect (subject to any approval
required by Article 91) upon receipt of such wntten appointment or removai at
the Office or by the Secretary

A Director or any other person may act as alternate Director to represent
more than one Director and an alternate Director shall be entitied at meetings
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of the Board or any committee of the Board to one vote for every Director
whom he represents in addition to his own vote (If any) as a Director

PROCEEDINGS OF THE BOARD

93

94

(1

(2)

(3)

Subject to the provisions of these Articles, the Board may meet together for
the dispatch of business, adjourn and otherwise regulate its meetings as it
thinks fit Questions ansing at any meeting shall be determined by a majonty
of votes In case of an equality of votes the charman of the meeting shall not
have a second or casting vote

A Director may, and the Secretary at the request of a Director shall, call a
meeting of the Board Notice of the date, ime and place of each meeting of
the Board shall be given to each Director as soon as reasonably practicable
prior to such meeting and may be given personally, by telephone, facsimile,
post, electronic mail, or by such other means as the Board may approve from
time to time  If all the Directors consent in wniting, a meeting of the Board
may be held although no notice of that meetng has been gwen The
accidental omission to give notice of any meeting of the Board to any
Director entitled to receive the same, or the non-receipt of a notice of any
such meeting by such a Director, shall not nvalidate the proceedings at the
meeting It shall not be necessary to give notice of a meeting of the Board to
any Director absent from the Umited Kingdom unless that Director shall have
given to the Company an address in the United Kingdom at which notice can
be served upon him Any Director may waive notice of any meeting and any
such walver may be retroactive

A meeting of the Directors or of a committee of the Board may consist of a
conference between Directors and any alternate Directors who are not all in
one place, but each of which 1s able (directly or by telephonic or electronic
communication) to hear or communicate with each other at the same tme A
Director or an alternate Director taking part in such a conference shall be
deemed to be present in person at the meeting and shall be entitled to vote
or be counted 1n a quorum accordingly Such a meeting shall be deemed to
take place where the largest group of those participating in the conference 1s
assembled, or, if there 18 no such group, where the chairman of the meeting
thenis The word “meeting” In these Articles shall be construed accordingly

For so long as there 1s more than one Director, the quorum necessary for the
transaction of the business of the Board may be fixed by the Board and, unless so
fixed at any other number, shall be two For the purpose of determining whether the
quorum for the transaction of the business of the Board exists -

(a)

(b)

(c)

in the case of a resolution agreed by Directors in telephonic (or other direct or
electronic) communication, all such Directors shall be counted in the quorum,

in the case of a meeting of Directors, in addition to the Directors present at
the meeting, any Director in telephonic (or other drrect or electronic)
communication with such meeting shall be counted in the quorum, and

any Director who ceases to be a Director at a Directors’ meeting may continue

to be present and to act as a Director and be counted I1n the quorum until the
termination of that meeting, provided that no other Director objects
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The Board may appoint and remove a charman and, if it thinks fit, a deputy
chairman of its meetings and determine the penod for which they respectively are to
hold office If no such charman or deputy chawrman is appointed, or neither is
present within five minutes after the time fixed for holding any meeting, the Directors
present may choose one of their number to act as chairman of such meeting

A resolution agreed by all the Directors for the time being entitled to receive notice of
a meeting of the Board (not being less than the number of Directors required to form
a quorum of the Board) shall be valid and effective whether or not it shall be passed
at a meeting of the Board duly convened and held In the absence of a Director, the
agreement of an alternate Director (if any) appointed by him shall be necessary Any
such resolution, If in writing, may consist of several documents in like form each
signed by one or more of such Directors, but a resolution signed by an alternate
Director need not also be signed by his appointor and, if it 1s signed by a Director
who has appointed an alternate Director, it need not be signed by the alternate
Director in that capacity

The Board may delegate any of its powers or discretions, including but not himited to
any powers related to or concerned with financial matters including agreeing
remuneration, fees and commissions payable by the Company, generally to
committees consisting of one or more Directors and other persons as it thinks fit with
power to sub-delegate to one or more persons, including (but not hmited to) any
Director, servant, agent or employee of the Company Any committee so formed
shall, In the exercise of the powers so delegated, conform to any regulations that
may from time to time be imposed on it by the Board and subject thereto shall be
governed by the provisions of these Articles regulating the proceedings and
meetings of the Board If persons other than Directors are co-opted onto any
committee, the number of co-opted members shall be less than the number of
Directors on the committee and no resolution of the committee shall be effective
unless a majonty of the committee members present at the meeting are Directors

All acts done by any meeting of the Board, or of a committee or sub-committee of
the Board, or by any person acting as a Director or by any alternate Director, shall,
notwithstanding 1t be afterwards discovered that there was some defect In the
appointment or continuance in office of any Director, alternate Director or person
acting as aforesaid, or that they or any of them were disqualified, or had vacated
office or were not entitled to vote, be as valid as if every such person had been duly
appointed or had duly continued in office and was qualified and had continued to be
a Director or, as the case may be, an alternate Director and had been entitled to
vote

MINUTES

99

The Board shall cause minutes to be made in books provided for the purpose -
(a) of all appointments of officers made by the Board,

(b) of the names of the Directors and other persons present or in attendance at
each such meeting of the Board and any committee of the Board, and

(c) of all resolutions and proceedings at all meetings of the Company and of the
Board and of committees of the Board
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Any such minutes, If purporting to be signed by the chairman of the meeting to which
they relate or of the meeting at which they are read, shall be sufficient evidence
without any further proof of the facts therein stated

DISQUALIFICATION OF DIRECTORS

100

101

The office of a Director shall be vacated if -

(a)

(b)

(c)

(d)
(e)

®

(1)

)

he ceases to be a Director by vitue of any provision of the Act or he
becomes prohibited by law from being a director,

he becomes bankrupt, has a receiving order made agamnst him or makes
any arrangement or composition with his creditors generally,

he 1s, or may be, suffering from mental disorder and either -

n he is admitted to hospital in pursuance of an application for admission
for treatment under the Mental Health Act 1983 or the Mental Health
Act 2007 or, in Scotland, an application for admission under the
Mental Health (Scotland) Act 1984, or

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

he resigns his office by notice to the Company,

he shall for more than six consecutive months have been absent without
permission of the Board from meetings of the Board held during that period
and the Board resolves that his office be vacated, or

he shall be removed from office by notice in wnting served on him by all his
co-Directors (any such removal being without prejudice to any clam for
damages for breach of contract between him and the Companyy)

No Director, provided he has declared the nature and extent of his interest in
accordance with the provisions of the Act, shall be disqualified by his office
from contracting with the Company either as vendor, purchaser or otherwise,
or from being interested whether directly or indirectly in any contract or
arrangement entered into by or on behalf of the Company or in which the
Company ts otherwise interested No such contract or arrangement in which
any Director shall be so interested shall be avoided, nor shall any Director so
contracting, or being so interested, be hable to account to the Company for
any profit realised by him from such contract or arrangement by reason of
such Director holding that office or the fiduciary relationship thereby
established

Save as otherwise provided by these Articles, a Director shall not vote at a
meeting of the Board or of a committee of the Board on any resolution
concerning a matter in which he has, directly or indirectly, an interest which 1s
matenal unless his interest anses only because the case falls within one or
more of the following paragraphs -
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(3)

4)

G)

(6)

(a) the resolution relates to the giving to him of a guarantee, secunty, or
indemnity In respect of money lent to, or an obligation incurred by him
at the request of or for the benefit of, the Company or any of its
subsidianes,

{b) the resolution relates to the giving to a third party of a guarantee,
secunty, or indemnity in respect of an obligation of the Company or
any of its subsidiaries for which the Director has assumed
responsibility 1n whole or part and whether alone or jointly with others
under a guarantee or indemnity or by giving of security,

(c) his interest arises by virtue of his being, or intending to become, a
participant in the underwriting or sub-underwriting of an offer of any
shares, debentures, or other secunties by the Company or any of its
subsidianes for subscniption, purchase or exchange,

(d) any proposal concerning any other company in which he 1s nterested,
directly or indirectly and whether as an officer or shareholder or
otherwise howsoever, provided that he i1s not the holder of or
beneficially interested in five per cent or more of any class of the
equity share capital of such company {or of any third company
through which his interest 1s derived) or of the voting nghts available
to members of the relevant company (any such interest being
deemed for the purpose of this Article to be a material interest in al!
circumstances), or

(e) the resolution relates in any way to a superannuation fund or
retirement benefits scheme or employees' share scheme under
which he may benefit

For the purposes of this Article, an interest of a person who s, for any
purpose of the Act, connected with a Director shall be treated as an interest
of the Director and, in relation to an alternate Director, an Interest of his
appointor shall be treated as an interest of the alternate Director without
prejudice to any interest which the alternate Director has otherwise

A Director shall not be counted in the quorum present at a meeting In relation
to a resolution on which he is not entitled to vote

Where proposals are under consideration concerring the appointment
(including fixing or varying the terms of appointment, in particular the
remuneration, emoluments or other benefits to be paid or granted) of two or
more Directors to offices or employments with the Company or any company
in which the Company s interested, such proposals may be divided and
considered In relation to each Director separately and (provided he i1s not for
another reason (including but not imited to the proviso to paragraph 2(d) of
this Article) precluded from voting) each of the Directors concerned shall be
entitled to vote (and be counted In the quorum) in respect of each resolution
except that concerning his own appointment

If any question shall anse at any meeting as to the matenality of a Director's
interest or as to the entitlement of any Director to vote and such question Is
not resolved by his voluntanly agreeing to abstain from voting, such question
shall be referred to the charman of the meeting and his ruling in relation to
any other Director shall be final and conclusive except in a case where the
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nature or extent of the interests of the Director concerned have not been
fairly disctosed

(7) The Company may by ordinary resolution suspend or relax the provisions of
this Article to any extent or ratify any transaction not duly authonsed by
reason of a contravention of this Article

(1) A Director, provided he has declared the nature and extent of his interest in
accordance with the provisions of the Act, may be or become a director or
other officer of any company promoted by the Company or in which the
Company may be interested as vendor, member or otherwise, and no such
Director shall (unless otherwise agreed) be accountable for any benefits
received as a director or other officer of such company

(2) The Board may exercise the voting power conferred by the shares in any
company held or owned by the Company in such manner In all respects as it
thinks fit (including the exercise thereof In favour of any resolution appointing
its members or any of them directors of such company, or voting or providing
for the payment of remuneration to the directors of such company}

3 Any Director, provided he has declared the nature and extent of hus interest
in accordance with the provisions of the Act, may act by himself or hus firm in
a professional capacity for the Company (otherwise than as auditor) and he
or his firm shall be entitled to remuneration for professional services as If he
were not a Director

REMOVAL OF DIRECTORS

103 The Company may, pursuant and subject to the provisions of Sections 303 and 304
of the 1985 Act, by ordinary resolution remove any Director (including a Managing or
other executive Director) before the expiration of his penod of office

SECRETARY

104 Subject to the Act, any Secretary shall (if appointed) be appointed by the Board for
such term, at such remuneration and upon such conditions as it may think fit, and
any Secretary so appointed may be removed by the Board

105 Except as otherwise permitted by the Act, a provision of the Act or these Articles
requinng 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

THE SEAL

106  Any Seal shall only be used by the authonty of the Directors or of a committee of

Directors authonised by the Directors The Directors may determine who shall sign
any instrument to which the Seal 1s affixed and unless otherwise determined it shall
be signed by a Director and the Secretary or a second Director As regards
certificates for shares, debentures and other secunties, the Board may resolve that
such signatures may be dispensed with or affixed by some method or system of
mechanical signature or reproduction
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107 The Company may exercise the powers conferred by Section 39 of the Act with
regard to having an official seal for use abroad, and such powers shall be vested in
the Board

ACCOUNTING RECORDS

108 The Directors shall cause accounting records to be kept and such other books and
registers as are necessary to comply with the provisions of the Act

109 The accounting records shall be kept at the Office or (subject to the provisions of the
Act) at such other place in Great Britain as the Board thinks fit, and shall at all times
be open to inspection by the officers of the Company No member (other than an
officer of the Company) shall have any nght of inspecting any account or book or
document of the Company, except as conferred by the Act or authonsed by the
Board or by an ordinary resolution of the Company

110 The Board shall in accordance with the Act cause to be prepared and to be lad
before the Company in general meeting such profit and loss accounts, balance
sheets, group accounts (If any) and reports as are required by the Act

111 A printed copy of every balance sheet (including every document required by law to
be annexed thereto) which 1s to be laid before the Company in general meeting and
of the Directors' and Auditors' reports shall, at least twenty-one days prior to the
meeting, be delivered or sent by post to every member and to every debenture
holder of the Company of whose address the Company 1s aware, or, in the case of
joint holders of any share or debenture, to one of the joint holders and to every other
person who Is entitled to receive notice of meetings under the Act or these Articles
If ail or any shares or debentures of the Company are for the time being listed or
dealt In on the Stock Exchange, there shall also be forwarded to the appropnate
officer of the Stock Exchange such copies of such documents as may from time to
time be required by the regulations or practice of the Stock Exchange

AUDITORS

112 If so required by the Act, Auditors of the Company shall be appointed and their
duties regulated in accordance with the Act

113 The Audttors' report to the members made pursuant to the statutory provisions as to
audit shall be read before the Company 1n general meeting and shall be open to
inspection by any member, and in accordance with the Act every member shall be
entitled to be furnished with a copy of the balance sheet (including every document
required by law to be annexed thereto) and Auditors' report

DIVIDENDS AND RESERVES

114  The profits of the Company available for dividend and resolved to be distributed shall
be applied in the payment of dividends to the members n accordance with their
respective nghts and prionttes Subject to Article 115, the Company may by ordinary
resolution declare dividends

115 No dwidend or interm dividend shall be payable except in accordance with the

provisions of these Articles and the Act which apply to the Company, or in excess of
the amount recommended by the Board
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123

All dividends shall be declared and paid according to the amounts paid on the
shares In respect whereof the dividend 1s pard, but no amount paid on a share In
advance of the date upon which a call 1s payable shall be treated for the purposes of
this Article or the next following Article as paid on the share Any member may
disclam or surrender any nght to recewve any dividend, by wntten notice to the
Company

All dividends shall be apportioned and paid pro rata according to the amounts paid
or credited as paid on the shares dunng any portion or portions of the penod In
respect of which the dividend 1s paid, but, If any share I1s 1ssued on terms providing
that it shall rank for dividend as from a particular date or be entitled to dividends
declared after a particular date, such share shall rank for or be entitled to dividend
accordingly

Any general meeting declaring a dividend may, upon the recommendation of the
Board, direct payment or satisfaction of such dividend wholly or partly by the
distribution of specific assets and in particular of fully paid shares or debentures of
any other company, and the Board shall give effect to such direction Where any
difficulty arises in regard to such distribution, the Board may settle it as it thinks
expedient, and 1n particular may issue fractional certfficates and fix the value for
distribution of such specific assets or any part thereof and may determine that cash
payment shall be made to any members upon the footing of the value so fixed In
order to adjust the nghts of those entitied to participate in the dividend, and may vest
any such specific assets In trustees, upon trust for the members entitled to the
dividend, as may seem expedient to the Board

The Board may from time to time pay to the members such intenm dividends as
appear to the Board to be justified by the profits of the Company, and the Board may
also pay the fixed dividend payable on any shares of the Company with preferential
rnghts half-yearly or otherwise on fixed dates whenever such profits in the opinion of
the Board justify that course

The Board shall transfer to a share premium account as required by the Act sums
equal to the amount or value of any premwums at which any shares of the Company
shall be 1ssued

The Board may deduct from any dividend payable to any member on or in respect of
a share all sums of money (if any) presently payable by him to the Company on
account of calls or otherwise in relation to shares in the Company

All dividends and interest shall be paid (subject to any lien of the Company) to those
members whose names shall be on the Register at the date at which such dividend
shall be declared or at the date on which such interest shall be payable respectively,
or at such other date as the Company by ordinary resolution or the Board may
determine, notwithstanding any subsequent transfer or transmission of shares but
without prejudice to the rights inter se in respect of such dividend of transferors and
transferees of such shares

The Board may pay the dividends or interest payable on shares in respect of which
any person Is by transmission entitled to be registered as holder to such person
upon production of such certificate and ewvidence as would be required if such
person desired to be registered as a member in respect of such shares
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No dividend or other moneys payable in respect of a share shall bear interest
against the Company All dividends unclaimed for a pernod of twelve years after
having been declared shall be forfeited and shall revert to the Company

Any dividend may be paid by cheque or warrant sent through the post to the address
in the Register of the member or person entitled thereto, and in case of joint holders
to any one of such joint holders, or to such person and to such other address as the
holder or joint holders may in wnting direct Every such cheque or warrant shall be
made payable to the order of the person to whom it 1s sent and shall be sent at the
member's nsk, and issue of the cheque or warrant shall be a good discharge to the
Company

If several persons are entered In the Register as joint holders of any share, any one
of them may give effectual receipts for any moneys payable in respect of the share

The Board may from time to time set aside out of the profits of the Company and
carry to reserve such sums as they think proper which, at the discretion of the
Board, shall be apphcable for any purpose to which the profits of the Company may
properly be applied and pending such application may either be employed In the
business of the Company or be invested The Board may divide the reserve into
such special funds as they think 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 The Board may also without placing the same to reserve carry forward any
profits In carrying sums to reserve and in applying the same the Board shall comply
with the prowvisions of the Act

CAPITALISATION OF PROFITS

128

(N The Board may with the authority of an ordinary resolution of the Company -

(a) subject as hereinafter provided, resoive to capitalise any undivided
profits of the Company not required for paying any preferential
dividend (whether or not they are available for distribution) or any sum
standing to the credit of the Company's share premium account or
capital redemption reserve,

(b) appropnate the sum resolved to be capitalised to the members who
would have been entitied to it If it were distributed by way of dividend
and Iin the same proportions and apply such sum on their behalf either
in or towards paying up the amounts, If any, for the time being unpaid
on any shares held by them respectively, or in paying up in full
unissued shares or debentures of the Company of a nominal amount
equal to that sum, and allot the shares or debentures credited as fully
paid to those members, or as they may direct, in those proportions, or
partly 1n one way and partly in the other, but (unless otherwise
permitted by or under the Act) the share premium account, the capital
redemption reserve, and any profits which are not available for
distribution, may, for the purposes of this Article, only be applied in
paying up unissued shares to be allotted to members credited as fully
paid, or

(c) authorise any person to enter on behalf of all the members concerned

into an agreement with the Company providing for the allotment to
them respectively, credited as fully paid, of any shares or debentures
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to which they are entitled upon such capitalisation, any agreement
made under such authority being binding on all such members

{(2) Whenever as a result of a capitalisation any members would become entitled
to fractions of a share, the Board may decline to 1ssue such fractions or (In
its discretion), on behalf of those members, sell the shares representing the
fractions for the best price reasonably obtainable to any person and distnbute
the net proceeds of sale in due proportion among those members, and the
Board may authorise some person to execute an instrument of transfer of
the shares to, or 1n accordance with the directions of, the purchaser 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 irregulanty in the
proceedings in reference to the sale

NOTICES
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Any notice or document may be served by the Company on any member either
personally or by sending it through the post in a prepaid letter addressed to such
member at his address in the Register Subject to compliance with all applicable
laws and regulations in force from time to time, any notice or document may also be
served by facsimile or by electronic mail addressed to a member at his last known
facsimile number or electroric mail address andfor may be posted on the
Company’s website (the address of which shall be notified to members in writing}
In the case of joint holders of a share, all notices shall be given to that one of the
joint holders whose name stands first in the Register, and notice so given shall be
sufficient notice to all the joint holders

Any member whose address in the Register 1s not within the United Kingdom who
shall from time to tme give to the Company an address within the United Kingdom at
which notices may be served upon hum shall be entitled to have notices served upon
him at such address, but, save as aforesaild, no member other than a member
whose address in the Register 1s within the United Kingdom shall be entitled to
receve any notice from the Company

Any notice or other document served by post shall be served by first class post and
shall be deemed to have been served on the day following that on which the letter
containing the same 1s posted In proving such service, it shall be sufficient to prove
that the letter containing the notice or document was properly addressed, stamped
and posted Any notice or other document served by facsimile or electronic mail (or
deemed served by being posted on the Company’s website) shall be deemed to
have been served on the date of despatch (or the date on which it 1s posted on the
Company's website)

Any notice or document sent by post to, or left at the address in the Register of, or
sent by facsimile or electronic mail to, any member in pursuance of these Articles
shall, notwithstanding such member be then deceased or bankrupt, and whether or
not the Company has notice of his death or bankruptcy, be deemed to have been
duly served in respect of any share, whether held solely or jointly with other persons
by such member, untl some other person be registered in his stead as holder or
joint holder thereof, and such service shall for all purposes be deemed a suffictent
service of such notice or document on all persons interested (whether jointly with or
as claiming through or under him) in such share

Every person who by operation of law, transfer or other means whatsoever shall
become entitled to any share shall be bound by every notice in respect of such
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share which, previously to his name and address being entered in the Register, shall
have been duly given to the person from whom he denves his titie to such share

if because of any industnal action or curtalment or suspension of services or any
other reason outside the Company's control the Company Is unable effectively to
convene any general meeting by notice sent by post or otherwise In writing or
electronic mail, a general meeting may instead be convened by a notice placed In
not less than two leading dally newspapers on the same date (such notice being
deemed to have been served on all members entitled to receive such notice at noon
on the day such newspapers appear)

WINDING UP
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The Directors shall have power in the name and on behalf of the Company to
present a petition to the court for the Company to be wound up

If the Company shall be wound up, the iquidator may, with any sanction required by
the Act, divide amongst the members in specie the whole or any part of the assets of
the Company and may, for that purpose, value any assets and determine how the
dwvision shall be carried out as between the members or different classes of
members The liquidator may, with the like sanction, vest the whole or any part of
such assets In trustees upon such trusts for the benefit of the members as he with
the ke sanction determines, but no member shall be compelied to accept any
assets upon which there 1s a liability

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

INDEMNITY
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Subject to the provisions of the Act but without prejudice to any indemnity to which a
Director may otherwise be entitled, every Director or other officer or Auditor of the
Company shall be indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or ciminal, in which
judgment 1s given in his favour or in which he I1s acquitted or in connection with any
application in which relief 1s granted to hum by the court from hability for negligence,
default, breach of duty or breach of trust in relation to the affairs of the Company
The Company may take out and maintain such insurance policies in relation thereto
for the benefit of such persons and on such terms and in such amount as the Board
may determine

DOCUMENTS
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Any Director or the Secretary or any person approved by the Board for the purpose
shall have power to authenticate any documents affecting the constitution of the
Company and any resolutions 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
copies or extracts, and where any books, records, documents or accounts are
elsewhere than at the Office the local manager or other officer of the Company
thereof shall be deemed to be a person appointed by the Board as aforesaid A
document purporting to be a copy of a resolution, or an extract from the minutes of a

36




140

meeting, of the Company or of the Board or any committee which Is certified as
aforesaid shall be conclusive evidence in favour of all persons dealing with the
Company upon the faith thereof that such resolution has been duly passed or, as the
case may be, that any minute so extracted 1s a true and accurate record of
proceedings at a duly constituted meeting

The Company shall be entitled to destroy all instruments of transfer of shares which
have been registered at any time after the expiration of six years from the date of
registration thereof and all dividend mandates and notifications of change of address
at any time after the expiration of two years from the date of recording thereof and
all share certificates which have been cancelled at any time after the expiration of
one year from the date of the cancellation thereof and it shall conclusively be
presumed in favour of the Company that every entry in the Register purporting to
have been made on the basis of an instrument of transfer or other document so
destroyed was duly and properly made and every Instrument of transfer so
destroyed was a vald and effective instrument duly and properly registered and
every share certficate so destroyed was a valid and effective certificate duly and
properly cancelled and every other document hereinbefore mentioned so destroyed
was a valid and effective document in accordance with the recorded particulars
thereof In the books or records of the Company Provided always that -

(a) the provisions aforesaid shall apply only to the destruction of a document in
good faith and without notice of any clam (regardless of the parties thereto)
toc which the document might be relevant,

(b) nothing herein contained shall be construed as imposing upon the Company
any hability in respect of the destruction of any such document earlier than
as aforesaid or in any other circumstances which would not attach to the
Company in the absence of this Article, and

©) references herein to the destruction of any document include references to
the disposal thereof in any manner

Name and Address of Subscriber

N H F Openshaw

Director, for and on behalf of
0SS No 1 Limited

Ground Floor

Tower House

26 The Strand

Bideford

Devon EX39 2ND

Dated 4 December 2008

Witness to the above signature

B M Hewis (Mrs)

BM HEWS SECRETARY/PA
26 The Strand

Bideford Devon EX39 2ND
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