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THE COMPANIES ACT 2006

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

LECTUS LIMITED

PRELIMINARY

Standard regulations do not apply

None of the regulations in Table A in the Schedule to the Companies (Tables A to F)
Regutations 1985 {or any amendments thereto) or the model articles for public companies or
any other articles or regulations which may apply under the Statutes shall apply as to the
regulations or articles of the Company

Interpretation

In these articles, unless the contrary intention appears the following defintions apply

these articles means these articles of association, as from time te time altered,

Alternative Systemn means the alternative trading system referred to in Article 3(2) of Act of
29™ July 2005 on Trading in Financial Instruments (Dziennik Ustaw No 183, item 1538 as
amended) organised by the Warsaw Stock Exchange,

board means the board of directors for the time being of the Company,

CA 2006 means the Companies Act 2006 as in force from time to time,

clear days means, In relation to the period of a notice, that period excluding the day when the
notice ts given or deemed to be given and the day for which it 15 given or on which 1t is to take
effect,

committee means a committee of the board,

the Company means Lectus Limited,

director means a directer for the time being of the Company,

electronic form has the same meaning as in the CA 2006,

electronic has the same meaning as in the CA 2006,




electromc signature has the same meamng as m the Electronic Communications
Act 2000,

hard copy form has the same meaning as in the CA 2006,

holder in relation to any share means the member whose name 15 entered n the
register as the holder of that share,

office means the registered office for the time being of the Company,
paid up means paid up or credited as paid up,

person entitied by transmission means a person whose entitlement to a share in
consequence of the death or bankruptey of a member or of any other event giving
rise 1o Its transmission by operation of law has been noted in the register,

a proxy notification address means the address or addresses specified in a notice
of a meeting or in any other information I1ssued by the Company in relation to a
meeting (or, as the case may be, an adjourned meetmg or a poll) for the receipt of
proxy notices relating to that meeting (or adjcurned meeting or poll) or, if no such
address is specified, the office;

register means either or both of the issuer register of members and the operator
register of members,

relevant system means a computer-based system, and procedures, which enable
title to units of a security to be ewvidenced and transferred without a wrnitten
mstrument, purscant to the Uncertificated Secunties Regulations 2001 or any
relevant regulations made pursuant to the CA 2006,

seal means any common seal of the Company or any official seal or secunties seal
which the Company may have or be permitted to have under the Statutes,

secretary means the secretary of the Company or, if there are jont secretaries, any
of the Joint secretanes and includes an assistant or deputy secretary and any person

appointed by the board to perform any of the duties of the secretary of the
Company,

Statutes means the CA 2006, the Uncertificated Secunittes Regulations 2001 and

every other statute, statutory instrument, regulation or order for the time being in
force concerning the Company, and

treasury shares means those shares held by the Company in treasury n
accordance with section 724 of the CA 2006,

(a) any reference to an uncertificated share, or to a share being held in
uncertificated form, means a share title to which may be transferred by
means of a relevant system, and any reference to a certificated share means
any share other than an uncertficated share;

{b) any other words or expressions defined i the CA 2006 or, if not defined n
the CA 2006, in any other of the Statutes (in each case as in force on the
date these articles take effect) have the same meaning n these articles
except that the word company includes any body corporate,




(c) any reference in these articles to any statute or statutoty provision mncludes a
reference to any modification or re-enactment of it for the tume being n
force,

{d) words importing the singular number include the plural number and vice
versa, words importng one gender include the other gender and words
importing persons mclude bodies corporate and umncorgorated associations,

{e) any reference to wnting includes a reference to any method of reproducing
words in a legible form,

() any reference t0 a document heing sealed or executed under seat or under
the common seal of any body corporate (including the Company) or any
simitar expression includes a reference to its being executed v any other
manner which has the same effect as if it were executed under seal,

(g} any reference to a meeting shall not be taken as requnng more than one

perscon to be present in person If any quorum reguirement can be satisfied by
onge person,

{h) any reference to a show of hands includes such other method of casting
votes as the board may from time to time approve;

Q) where the Company has a power of sale or other nght of disposal In relation
to any share, any reference to the power of the Comipany or the board to
authonse a person to transfer that share to or as directed by the person to
whom the share has been sold or disposed of shall, n the case of an
uncertificated share, be deemed to include a reference to such other action
as may be necessary to enable that share to be registered v the name of
that person or as directed by him, and

Q) any reference to: -
() rights attachung to any share,

{n) members having a nght to attend and vote at general meetings of
the Company,

{m) dividends being paid, or any other distnbution of the Company's
assets being made, to members; or

{w) interests tnh a certain proportion or percentage of the issued share
capital, or any class of share captal,

shall, unless otherwise expressly provided by the Statutes, be construed as
though any treasury shares held by the Company had been cancelled

22 Subject to the Statutes, a special resolution shall be effective for any purpose for
which an ordinary resolution 15 expressed to be required under these articles

23 Headings to these articles are inserted for convenience only and shall not affect
construction




Objects

Nothing in these articles shall constitute a restriction on the objects of the Company
to do {or omit to do) any act and, in accordance with section 31{1) of the CA 2006,
the Company's objects are unrestricted

Limited liability

The hability of the members 15 hruted to the amount, f any, unpaid on the shares in
the Company respectively held by them

SHARE CAPITAL
Share capital

The share capital of the Company at the date of adoption of these articles s
£380,384 48 divided into 9,509,612 ordinary shares of £0 04 each

Rights attached to shares

Subject to the Statutes and to the nghts conferred on the holders of any other
shares, any share may be issued with or have attached to it such nghts and
restrictions as the Company may by ordmary resolution decde or, f no such

resolution s in effect or so far as the resolution does not make specfic provision, as
the board may decide

Allotment (etc.) of shares

Subject to the Statutes, these articles and any resclution of the Company, the board
may offer, allot {with or without conferring a night of renunciaton), grant options
over or otherwise deal with or dispose of any shares to such persons, at such times
and generafly on such terms as the board may decide

Authority to allot shares and grant rights

The Company may from tme to iime pass an ordinary resolution referning to this
articie and authonsing, 1n accordance with section 551 of the CA 2006, the board to
exercise all the powers of the Company to allot shares in the Company or to grant
nights to subscribe for or to convert any security into shares in the Company and

(a) on the passing of the resolution the board shall be generally and
unconditionally authonsed to allot such shares or grant such nghts up to the
maximum nominal amount specified in the resoiution, and

{b) unless previously revoked the authonty shall expire on the day specified n
the resclution (not being more than five years from the date on which the
resolution is passed),

but any authorty given under this article shall allow the Company, before the
authonty expires, to make an offer or agreement which would or might require
shares to be allotted or nghts to be granted after it expires

Disapplication of pre-emption rights
Subject (other than i relation to the sale of treasury shares) to the board beng

generally authonsed to allot shares and grant nghts to subscribe for or to convert any
security into shares i the Company in accordance with section 551 of the CA 2006,
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the Company may from time to time resolve, by a spectal resoluton referting to this
article, that the board be given power to allot equity securities for cash and, on the
passing of the resolution, the board shall have power to allot (pursuant to that
authonty) equity securities for cash as If section 561 of the CA 2006 did not apply to
the allotment but that power shall be imited to

(a) the allotment of equity securities in cannection with a nghts 1ssue, and/or

(b) the allotment (other than in connection with a rnghts issue) of equity
secunties having a nominal amount not exceeding In aggregate the sum
specified in the special resolution,

and unless previously revoked, that power shall (if so provided in the special
resolution) expire on the date specified in the special resolution of the Company The
Company may before the power expires make an offer or agreement which would or
mught require equity secunties to be ailotted after it expires

For the purposes of article 9

(a) equity securities and ordinary shares have the meanings given In
section 560 of the CA 2006,

(b) rights Issue means an offer or issue of equity secunties open for
acceptance for a penod fixed by the board to or in favour of holders of
shares in proporhion (a5 nearly as may be practicable) to therr existing
holdings but the board may make such exclusions or other arrangements as
the board consilers expedient i relation to treasury shares, fractional
entitlements, record dates, legal or practical problems under the laws in any
termtory or the requrements of any relevant regulatory body or stock
exchange or any other matter, and

{c) a reference to the allotment of equity securities ndudes (pursuant to
section 560(2) of the CA 2006) the grant of a nght to subscribe for, or to
convert any securitses into, ordinary shares in the Company or {as the case
may be) shares of a particular class, and the sale of any ordinary shares in
the Company that immediately before the sale, were held by the Company as
treasury shares

Power to pay comntission

The Company may in connection with the issue of any shares exercise all powers of
paying commisston canferred or permitted by the Statutes

Power to alter share capital

The Company may exercise the powers conferred by the Statutes to

(a) increase its share capital by allotting new shares,

{b) reduce its share capial,

(c) sub-divide or consohdate and divide all or any of its share capital, and

(d) redenominate all or any of its shares and reduce s share capital n
connection with such a redenomination
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A resolution by which any share s sub-divided may determune that, as between the
holders of the shares resuiting from the sub-division, one or more of the shares may
have such preferred or other spectal nights, or may have such qualified or deferred
rights or be subject to such restnctions, as compared with the cother or others, as the
Company has power to attach to new shares

If as a result of any consolidation and division or sub-division of shares any members
would become entitled to fractions of a share, the board may deal with the fractions
as it thinks fit In particular, the board may

{a) {on behalf of those members) aggregate and sell the shares representing the
fractions to any person (including, subject to the Statutes, the Company) and
distnbute the net proceeds of sale in due proportion among those members
{except that any proceeds in respect of any holding less than a sum fixed by
the board may be retaned for the benefit of the Company), or

(b) subject to the Statutes, first, allot to a member credited as fully paid by way
of capitalisation of any reserve account of the Company such number of
shares as rounds up his holding to a8 number which, folowing consolidation
and division or sub-division, leaves a whole number of shares

for the purpose of a sale under paragraph 11 3(a) above, the board may authonise a
person to transfer the shares to, or as directed by, the purchaser, who shall not be
bound to see to the application of the purchase money and the title of the new
holder to the shares shall not be affected by any irregularity in or invalidity of the
proceedings relating to the sale

Power to issue redeemable shares

Subject to the Statutes, any share may be issued on terms that it 1s to be redeemed
or i1s lable to be redeemed at the ophion of the Company or the holder The terms,
conditions and manner of redemption of such shares may be determined by the
board before the shares are alliotted.,

Power to purchase own shares

Subject to the Statutes, and to any nghts conferred on the holders of any class of

shares, the Company may purchase all or any of its shares of any dass, mcduding any
redeemabie shares

Power to reduce capital

Subject to the Statutes and to any nghts conferred on the holders of anhy class of
shares, the Company may by special resclution reduce ts share capital, any capital
redemption reserve and any share premiuvm account in any way

Trusts not recognised

Except as required by faw or these articles, no person shall be recognised by the
Company as holding any share upan any trust and the Company shall not be bound
by or required to recogmise (even when having notice of it} any interest in or in
respect of any share, except the holders absolute right to the entirety of the share

Share warrants

Subject to the Statutes and these articles, the Company may 1ssue a share warrant
with respect to any fully paid share
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17.2

Every share warrant shall be 1ssued under seal, or in such other manner as the board
may authorise, and shall state that the bearer 15 entitlied to the shares to which 1t
relates and may provide by coupons or otherwise for the payment of future dividends
ar other moneys on the shares included n it

A share included i1n a share warrant may be transferred by the delivery of the share
warrant without any wnitten transfer and without registration and none of the other
provistons of these articles relating to the transfer of shares shall apply to any such
transfer

The board may determ:ne and from time to time may vary the condittons upen which
a new share warrant or coupon may be ssued in the place of one defaced, worn out,
lost or destroyed, but a new share warrant or coupon shall only be 1ssued to replace
one that 15 alleged to have been lost or destroyed if the board 15 satisfled beyond
reasonable doubt that the original share warrant or coupon has been destroyed.

The board may also determine and from time to time may vary the conditions upon
which share warrants shall be 1ssued and, in particular, all or any of the conditions
upon which

(a) the bearer of a share warrant shall be entitled to obtain payment of a
dividend or other moneys payable in respect of the shares included in 1t,

(b the bearer of a share warrant shall be entitied to attend and vote at any
general meeting of the Company, and

{€) a share warrant may be surrendered for cancellation and the name of the
bearer entered as a member in the register in respect of the shares included
in the warrant.

The bearer of a share warrant shall be subject to the conditions for the time being in
force in relation to share warrants, whether made before or after the 1ssue of the
share warrant, and, subject to such condittons and to the Statutes, the bearer shall
pe deemed to be a member of the Company and shall be entitled to the same rnights
as If his name were entered in the register as the haolder of the shares included in the
share warrant

The Company shall not be bound to recogrise {even when having notice of «t) any
mterest in or in respect of any share represented by a share warant, other than the
bearer's absolute rnght to the warrant

The Company shall not be responsible for any loss or damage suffered by any person
by reason of the Company entering in the register, upon the surender of a share

warrant, the name of any person who 15 not the true and lawful owner of that
warrant

UNCERTIFICATED SHARES - GENERAL POWERS
Uncertificated shares - general powers

‘The board may permit any class of shares to be held in uncertsficated form and to be
transferred by means of a relevant system and may revoke any such permission

In relation fo any share which 1s for the time being held in uncertficated form

(a) the Company may utilise the relevant system in which itis held to the fullest
extent available from tme to tme in the exercise of any of s powers or
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functions under the Statutes or these articles or otherwise in effecting any
actions and the board may from time to time determine the manner in which
such powers, functions and actions shall be so exercised or effected,

(b) any provision i these articles which 1s nconsistent with

) the holding or transfer of that share in the manner prescnbed or
permitted by the Statutes,

(n) any other provision of the Statutes relating to shares held in
uncertificated form, or

{m) the exercise of any powers or functions by the Company or the
effecing by the Company of any actions by means of a relevant
system,

shall not apply,

(9] the Company may, by notice to the holder of that share, require the holder
to change the form of such share to certificated form within such penod as
may be specified in the notice,

{d) the Company shall not 1ssue a certificate

The Company may, by noltice to the holder of any share i certficated form, direct
that the form of such share may not be changed to uncertificated form for a penod
specified in such notice

For the purpose of effecting any action by the Company, the board may determine
that shares held by a person in uncertificated form shall be treated as a separate
holding from shares held by that person in certificated form but shares of a class held
by a person In uncerbificated form shall not be treated as a separate class from
shares of that class held by that person in certificated form

VARIATION OF RIGHTS

Variation of rights

Whenever the share capital of the Company 15 divided into different classes of shares,
all or any of the nghts for the ttime being attached to any class of shares in 1ssue may
from time to tme (whether or not the Company 1s being wound up) be varied in such
manner as those rights may provide or (if no such provision 15 made) either with the
consent In writtng of the holders of three-fourths in nominal value of the issued
shares of that class or with the authonty of a special resolution passed at a separate
general meeting of the holders of those shares

The provisions of these articles relating to general meetings of the Company or to the
proceedings at general meetings shall apply, mutatis mutandis, to every such
separate general meeting, except that

(a) the quorum at any such meeting (other than an adjourned meeting) shall be
two members present in person or by proxy hoiding at least one-third m
nominal amount of the issued shares of the class,

(b) at an adjourmned meeting the quorum shall be one member present in person
or by proxy holding shares of the class,
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{C) every holder of shares of the class shall, on a poll, have cne vote In respect
of every share of the class held by him, and

(d) a poll may be demanded by any one holder of shares of the class whether
present in person or by proxy

Unless otherwise expressly provided by the rights attached to any class of shares
those nghts shali not be deemed to be varied by the creation or 1ssue of further
shares ranking pan passu with them or by the purchase or redemption by the
Company of any of its own shares

TRANSFERS OF SHARES
Right to transfer shares

Subject to the restrictions in these articles, a member may transfer all or any of hus
shares in any manner which 1s permitted by the Statutes and 15 from time to time
approved by the board

Transfers of uncertificated shares

The Company shall maintan a record of uncertificated shares in accordance with the
Statutes

Transfers of certificated shares

An instrument of transfer of a certificated share may be in any usual form or in any
other form which the board may approve and shall be signed by or on behalf of the
transferor and (except in the case of a fully paid share) by or on behalf of the
transferee

The board may, in its absolute discretion refuse to register any nstrument of transfer
of a certificated share

(a) which 1s not fully pard up but, in the case of a class of shares which has been
admitted to trading on the Alternative System, not so as to prevent dealings
in those shares from taking place on an open and proper hasis, or

(b) on which the Company has a hen

The board may also refuse to register any instrument of transfer of a certificated
share unless it is

(a) left at the office, or at such other place as the board may decde, for
registration,

{b) accompanied by the certificate for the shares to be transferred and such
other evidence (if any) as the board may reasonably requre to prove the title
of the intending transferor or his right to transfer the shares; and

{c) in respect of only one class of shares

All instruments of transfer which are reqgistered may be retained by the Company, but
any instrument of transfer which the board refuses to register shall (except in any
case where fraud or any other cnme involving dishonesty i1s suspected n relation to
such transfer) be returned to the person presenting it
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Other provisions relating to transfers

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

The transferor shall be deemed to remaimn the holder of the share until the name of
the transferee I1s entered in the register in respect of the share

Nothing in these articles shall preclude the board from recognising a renunciation of
the allotment of any share by the allottee in favour of some cther person,

Unless otherwise agreed by the board i any particular case, the maximum number
of persons who may be entered on the register as joint holders of a share s four

Notice of refusal

If the board refuses to register a transfer of a certificated share it shall, as soon as
pracbhcable and i any event within two months after the date on which the
mstrument of transfer was lodged, give to the transferee notice of the refusal
together with its reasons for refusal The board shall provide the transferee with such
further mformation about the reasons for the refusal as the transferee may
reasonably request

TRANSMISSION OF SHARES
Transmission on death

If a member dies, the survivor, where the deceased was a jont holder, and his
personal representatives where he was a sole or the only surviving holder, shall be
the only person or persons recognised by the Company as having any title to his
shares, but nothing in these articles shall release the estate of a deceased holder
from any hability in respect of any share held by him solely or jointly

Election of person entitled by transmission

A person beconming entitled to a share in consequence of the death or bankruptcy of
a3 member or of any other event giving nise to a transmission by operation of law
may, on produang such evidence as the board may require and subject as provided
in this article, elect either to be registered himself as the holder of the share or to
have some person nomunated by him registered as the holder of the share

If he elects to be registered himself, he shall give notice to the Company to that
effect If he eleds to have another person registered, he shall execute a transfer of
the share to that person or shall execute such other document or take such other
action as the board may require to enable that person to be registered.

The provisions of these articles relating to the transfer of shares shall apply to the
notice or mstrument of transfer or other document or action as If It were a transfer
effected by the person from whom the title by transmission i1s denved and the event
giving nse to such transmission had not occurred

Rights of person entitied by transmission
A person becoming entitled to a share in consequence of a death or bankruptcy or of
any other event giving nise to a transmission by operation of law shall have the nght

to receive and give a dischamge for any dividends or other moneys payable in respect
of the share and shall have the same nghts in refation to the share as he would have
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if he were the holder except that, until he becomes the holder, he shall not be
entitled to attend or vate at any general meeting of the Company

The board may at any time give notice requiring any such person to elect either to be
registered himself or to transfer the share and, If after 90 days the notice has not
been complied with, the board may withhold payment of ali dvidends or other
moneys payable in respect of the share untd the requirements of the notice have
been complied with

DISCLOSURE OF INTERESTS IN SHARES
Disclosure of interests in shares

This article applies where the Company gives to the holder of a share or to any
person appearing to be interested in a share a notice requining any of the nformation
mentioned i section 793 of the CA 2006 (a section 793 notice)

If & section 793 npotice 15 given by the Company to a persop appearing to be
interested In any share, a copy shall at the same time be given tothe holder, but the
accidental omission to do so or the non-receipt of the copy by the holder shall not
prejudice the operation of the following provisions of this article

If the holder of, or any person appearing to be interested in, any share has been
given a section 793 notice and, in respect of that share (a default share), has been
in default for a penod of 14 days after the section 793 notice has been given In
supplying to the Company the nformation required by the secton 793 notice, the
restnctions referred to below shall apply. Those restricions shall continue for the
penod specified by the board, being not more than seven days after the earlier of

{a) the Company being notified that the default shares have been sold pursuant
to an exempt transfer, or

(b} due comphance, to the satisfaction of the board, with the section 793 notice

The board may wawe these restnctions, in whole or in part, at any tme,

The restrictions referred to above are as follows:

(a) if the default shares in which any one person s interested or appears to the
Company to be interested represent less than 0 25% of the 1ssued shares of
the class, the holders of the default shares shall not be entitted, 1n respect of
those shares, to attend or to vote, ether personally or by proxy, at any
general meeting of the Company, or

(b) if the default shares in which any one person s interested or appears to the
Company to be interested represent at least 0 25% of the 1ssued shares of
the class, the holders of the default shares shall not be enbitled, 1n respect of
those shares

()] to attend or to vote, either personally or by proxy, at any general
meeting of the Company, or

(n) to recetve any dividend or other distribution, or

() to transfer or agree to transfer any of those shares or any rights in
them
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The restrnictions in paragraphs 27 4(a) and 27 4(b) above shall not prejudice the nght
of either the member holding the default shares or, if different, any person having a

power of sale over thuse shares to sell or agree to sell those shares under an exempt
transfer,

If any dividend or other distribution 1s withheld under paragraph 27 4{b) above, the
member shall be entitled to receive it as soon as practicable after the restnction
ceases to apply

If, while any of the restrictions referred to above apply to a share, another share I1s
allotted in nght of 1t (or m right of any share to which this paragraph apples), the
same restrictions shall apply to that other share as If it were a default share For this
purpose, shares which the Company allots, or procures to be offered, pro rata
{disregarding fractional entittements and shares not offered to certan members by
reason of legal or practical problems associated with 1ssuing or offenng shares
outside the United Kingdom) to holders of shares of the same dass as the default
share shall be treated as shares allotted in right of existing shares from the date on
which the allotment 1s uncondiional or, 1n the case of shares so offered, the date of
the acceptance of the offer

For the purposes of this article
(@) an exempt transfer in relation to any share 15 a transfer pursuant to

()] a sale of the share on a recogmsed investment exchange in the
United Kingdom or on any stock exchange outside the United
Kingdom on which shares of that class are hsted or hormally traded;
or

(n) a sale of the whole bepeficial interest in the share to a person whom
the board is satisfied 15 unconnected with the exsting holder or with
any other person appearing to be interested in the share, or

(m) acceptance of a takeover offer (as defined for the purposes of Part
28 of the CA 2006),

(b) the percentage of the issued shares of a class represented by a particular
holding shali be calculated by reference to the shares n 1ssue at the time
when the section 793 notice Is given, and

(c) a person shall be treated as appearng to be interested m any share If the
Company has given to the member holding such share a section 793 notice
and either (1) the member has named the person as bemg interested in the
share or (1) (after taking into account any response to any section 793 notice
and any other relevant information) the Company knows or has reasonable
cause to believe that the person in question s or may be interested in the
share

The Company may exerase any of s powers under article 17 in respect of any
default shares in uncertificated form

The prowisions of this article are without prejudice to the provisiors of section 794 of

the CA 2006 and, in particular, the Company may apply to the court under section
794(1) of the CA 2006 whether or not these provisions apply or have been applied.
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GENERAL MEETINGS

Annual general meetings

The board shall convene and the Company shall hold annual general meetings in
accordance with the Statutes

Convening of general meetings other than annual general meetings

The board may convene a genera! meeting other than an annual general meeting
whenever it thinks fit

A general meeting may also be convened in accordance with article 69

A general meeting shall also be convened by the board on the requisihion of members
under the Statutes or, in defsult, may be convened by such requisitonists, as
provided by the Statutes

The board shall comply with the Statutes regarding the giving and the circulation, on
the requisition of members, of notices of resolutwns and of statements with respect
to matters relating to any resolution to be proposed or business to be dealt with at
any general meeting of the Company

Separate general meetings

Subject to these articles and to any nghts for the time being attached to any class of
shares n the Company, the provisions of these articles relating to general meetings
of the Company (including, for the avoidance of doubt, provisions relating to the
proceedings at general meetings or to the nights of any person to attend or vote or
be represented at general meetings or to any restrictions on these nghts) shall apply,
mutatis mutandss, In relation to every separate general meeting of the holders of any
class of shares in the Company

NOTICE OF GENERAL MEETINGS

Length and form of notice

Subject to the Statutes, an annual general meeting shall be called by not less than 21
clear days notice and all other general meetings shall be called by not less than 14
clear days notice

The notice {Including any notice given by means of a website) shall specify the place,
day and time of the meeting, whether the meeting will be an anhual general meeting
and the general nature of the business to be transacted

Notice of every generat meeting shall be given to all members cther than any who,
under these articles or the terms of i1ssue of the shares they hold, are not entitted to
receive such notices from the Company, and also to the auditors (or, If more than
one, each of them) and to each director

Omission or non-receipt of notice
The accaidental omission to give notice of a generat meeting to, or the non-receipt of

notice by, any person entitled to receive the notice shall not invalidate the
proceedings of that meeting
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33

331

332
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Paragraph 32 1 above apphes to confirmatory copies of notices (and confirmatory
notificabions of website notices) of meetings sent pursuant to article 124 2(b) In the
same way as It apphes to notices of meetings

PROCEEDINGS AT GENERAL MEETINGS

Quorum

No business shall be transacted at any general meeting unless the requisite quorum
15 present when the meeting proceeds to business

Except as otherwise provided by these articles two qualifying persons entitled to vote
shall be a quorum, unless

{a) each 1s a quahfying person only because he Is authorsed to act as the
representative of a corporation in relation to the meeting, and they are
representatives of the same corporation, or

(b) each 15 a qualifying person only because he 15 apponted as proxy of a
member in relation to the meeting, and they are proxies of the same
member

For the purposes of this article, a qualifying person means
(a) an individua! who 1s a member of the Company;

(bh) a person authonised to act as the representative of a corporation I1n relation
to the meeting, or

(©) a person appointed as proxy of a member in relation to the meeting

If within 15 minutes from the time fixed for holding a general meeting a guorum Is
not present, the meeting, if convened on the requisition of members, shall be
thssolved In any other case, it shall stand adjourned to the same day in the next
week (or, if that day 1s a Saturday, a Sunday or a holiday, to the next working day)
and at the same time and place as the onginal meeting, or, subject to article 38 4
and the Statutes, to such other day, and at such other tme and place, as the board
may deade

If at an adjourned meeting a quorum 1s not present within 15 minutes from the time
fixed for hotding the meeting, the meeting shall be dissolved

Secunity

The board may make any secunty arrangements which it considers appropriate
refating to the holding of a general meeting of the Company including, without
hmitation, arranging for any person attending a meeting to be searched and for items
of personal property which may be taken into a meeting to be restnicted A director
or the secretary may

(a) refuse entry to a meeting to any person who refuses to comply with any such
arrangements, and

{b) glect from a meeting any person who causes the proceedings to become
disorderly
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Chairman

At each general meeting, the chairman of the board (if any) or, If he 1s absent or
unwilling, the deputy charman (if any) of the board or (if mowe than one deputy
chairman s present and willing) the deputy chairman who has been longest in such
office, shall preside as chaiman of the meeting. If neither the chairman nor deputy
chairman 1s present and willing, one of the other directors selected for the purpose
by the dwectors present or, if only one director 1s present and willing, that director
shall preside as chairman of the meeting If no director 15 present within 1S minutes
after the time fixed for holding the meeting or If none of the directors present 1s
willing to preside as chairman of the meeting, the members present and entitled to
vote shall choose one of their number to preside as charman of the meeting

Right to attend and speak

A director shall be entitted to attend and speak at any general meeting of the
Company whether or not he 1s a member

The chairman may nvite any person to attend and speak at any general meeting of
the Company If he considers that such person has the appropriate knowledge or
expertence of the Company's business to assist in the deliberations of the meeting

A proxy shall be entitled to speak at any general meeting of the Company
Resolutions and amendments

Subject to the Statutes, a resolution may only be put to the vote at a general
meeting if the chairman of the meeting in his absolute discretion decides that the
resolution may properly be regarded as within the scope of the meeting

In the case of a resolution to be proposed as a special resolution no amendment may
be made, at or befare the time at which the resolution 1s put to the vote, to the form
of the resolution as set out In the notice of meeting, except to correct a patent error
or as may otherwise be permitted by law

In the case of a resolution to be proposed as an ordinary resolution no amendment
may be made, at or before the time at which the resolution 1s put to the vote, unless

(a) In the case of an amendment to the form of the resolution as set out in the
notice of meeting, notice of the intention to move the amendment 1s recewved
at the office at least 48 hours before the time fixed for the holding of the
relevant meeting, or

(b) tn any case, the chairman of the meeting in his absolute discretion otherwise
decides that the amendment or amended resolution may properly be put to
the vote

The giving of notice under paragraph 37 3(a) above shall not preudice the power of
the chairman of the meeting to rule the amendment out of order

With the consent of the charman of the meeting, a person who proposes an
amendment to a resolution may withdraw it before it s put to the vote

If the chairman of the meeting rules a resolution or an amendment to a resolution
admissible ar out of order (as the case may be), the proceedings of the meeting or
the resolution in question shall not be invalidated by any eror in his ruling Any
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ruling by the chairman of the meeting in relatron to a resolution or an amendment to
a resolution shall be final and concluswve

Adjournment

With the consent of any general meeting at which a quorum s present the charrman
of the meeting may (and shall if so directed by the meeting) adjourn the meeting
from time to time and from place to place.

In addition, the chasman of the meeung may at any ume without the consent of the
meeting adjourn the meeting (whether or not it has commenced or a quorum s
present) to another time and/or place if, In tus opinton, it would facihitate the conduct
of the business of the meeting to do so.

Nothing in this article shall imit any other power vested 1n the charman of the
meeting to adjourn the meeting

Whenever a meeting 1s adjourned for 30 days or more or smne de, at least 14 clear
days’ notice of the adjourned meeting shall be given in the same manner as in the
case of the oniginal meeting but otherwise no person shall be enttled to any notice of
an adjourned meeting or of the business to be transacted at an adjourned meeting

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

Meeting at more than one place
A general meeting may be held at more than one place if;

(a) the notice convening the meeting specifies that it shall be held at more than
one place, or

(b) the board resolves, after the notice convening the meeting has been given,
that the meeting shall be held at more than one place, or

(<) it appears to the charman of the meeting that the place of the meeting
specified in the nobice cenvening the meeting I1s inadequate to accommodate
all persons entitled and wishing to attend

A general meeting held at more than one place 15 duly constituted and its
proceedings are valid if (in addition to the other provisions of these articles relating
to general meetings being satisfied) the chairman of the meeting 1s satisfied that
faciites (whether electronic or otherwise) are avalable to enable each person
present at each place to partiapate in the business of the meeting

Each person present at each place who would be entitled to count towards the
quorum in accordance with the provisions of article 33 shall be counted In the
quorum for, and shall be entitted to vote at, the meeting The meeting 15 deemed to
take place at the place at which the chainan of the meeting 1s present

Method of voting and demand for poll

At a general meeting a resolubion put to the vote of the meeting shall be decided on
a show of hands, unfess (before, or iImmediately after the declaration of the result of,
the show of hands or on the withdrawal of any other demand for a poll) a poll 15
demanded by
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(a) the chawrman of the meeting, or

(b) at feast five members present in person or by proxy having the night to vote
on the resolution; or

(c) a member or members present wn person or by proxy representing n
aggregate not less than 10% of the total voting rights of all the members
having the nght to vote on the resclution (excludng any voting nights
attached to any shares in the Company held as treasury shares), or

(d) a member or members present in person or by proxy holding shares
confernng the night to vote on the resolution on which an aggregate sum has
been paid up equal to not less than 10% of the total sum paid up on all the
shares conferrning that nght (excluding shares in the Company conferrnng a
nght to vote on the resolution which are held as treasury shares), and

(e) a demand for a poll by a person as proxy for a member shall be as vald as If
the demand were made by the member himself

No poll may be demanded on the appomtment of a chairman of the meeting

A demand for a poll tay, before the poll 15 taken, be withdrawa but only with the
consent of the chairman of the meeting and the demand so withdrawn shall not be
taken to have invaldated the result of a show of hands declared before the demand
was made If a poll 1s demanded before the declaration of the result of a show of
hands and the demand s duly withdrawn, the meeting shall continue as if the
demand had not been made.

Unless a poll 1s demanded (and the demand 15 not withdrawn), a declaration by the
chawman of the meeting that a resolution has been carmed, or carned unanimously,
or has been carned by a parbcular majonty, or lost, or not camed by a particular
majorty, shall be conclusive, and an entry to that effect in the minutes of the
meeting shall be conclusive evidence of that fact, without proof of the number or
proportion of the votes recorded i favour of or agamst the resolution

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 a poll has been
demanded

How a poll is to be taken

If a polt s demanded (and the demand 15 not withdrawn), it shall be taken at such
bime (either at the meeting at which the poll 1s demanded or withn 30 days after the
meeting), at such place and m such manner {including electronically) as the chairman
of the meeting shall direct and be may appoint scrutineers (who need not be
members).

A poll demanded on a question of adjournment shall be taken at the meeting without
adjournment

It shall not be necessary (unless the charman of the meeting otherwise directs) for
notice to be given of a poll whether taken at or after the meeting at which it was
demanded

On a poll, votes may be given either personally or by proxy and a member entitled to
more than ong vote need not use all his votes or cast all the votes he uses in the
same way
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The result of the poil shall be deemed to be a resotution of the meeting at which the
polt was demanded

Charrman's casting vote

In the case of an equalty of votes, either on 3 show of hands or on a poll, the
chairman of the meeting at which the show of hands takes place, or at which the poll
Is demanded, as the case may be, shall be entitled to a further or casting vote in
additson to any other vote or votes to which he may be entitled

VOTES OF MEMBERS
Voting rights

Subject to these artides and to any spectal rights or restrictions as to voting for the
time being attached to any class of shares i the Company, the provisions of the CA
2006 shall apply in relation to voting nghts

Subject to paragraph 43 3 below, on a vote on a resclution on a show of hands at a
general meeting, every proxy present who has been duly apponted by one or more
members entitled to vote on the resolution has one vote

On a vote on a resolution on a show of hands at & general meeting, a proxy has one
vote for and one vote against the resolution if

(a) the proxy has been duly appointed by more than one member entitled to
vote on the resolution, and

(b) the proxy has been instructed by, or exercises his discretion given by, one or
more of those members to vote for the resolution and has been mnstructed
by, or exercises his discretion given by, one or more other of those members
to vote against &

For the purposes of determuning which persons are entitled to attend or vote at any
general meeting, and how many votes such persons may cast, the Company may
speafy in the notice of the meeting a ttme, not more than 48 hours before the time
fixed for the meeting, by which a person must be entered on the register in order to
have the nght to attend or vote at the meeting. In calculating the period mentioned,
no account shall be taken of any parst of a day that 1s not a working day Changes to
entnes on the register after the time so speafied shall be disregarded 1n determining
the nights of any person to attend or vote at the meeting, notwithstanding any
provisions in the Statutes or these articles to the contrary

Representation of corporations

Any corporation which 15 3 member of the Company may, by resolution of its board
or other governing body, authorise any person or persons to act as Its representative
or representatives at any general meeting of the Company.

The board or any director or the secretary may (but shall not be bound to) require
evidence of the authonty of any such representative

Voting rights of joint holders
If more than one of the joint holders of a share tenders a vote on the same

resolution, whether in person or by proxy, the vote of the semor who tenders a vote
shall be accepted to the exclusion of the vote(s) of the other jomt holder(s), and for
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this purpose sentority shall be determuined by the order in which the names stand in
the register in respect of the relevant share

Voting rights of members incapable of managing their affans

A member in respect of whom an order has been made by any court having
junisdiction {whether in the United Kingdom or elsewhere) i matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his receiver,
legal guardian or other person n the nature of a recever or legal guardian appointed
by that court, and the receiver, legal guardian or other person may, on a poll, vote
by proxy. Evidence to the sausfaction of the board of the authority of the person
claiming the night to vote must be receved at the office (or at such other address as
may be specified for the receipt of proxy appointments) not later than the last time
by which a proxy appomtment must be received in order to be valid for use at the
meeting or adjourned meeting or on the holding of the poll at or on which that
person proposes to vote and, in default, the nght to vote shall not be exercisable.

Voting rights suspended where sums overdue

Unless the board otherwise decides, a member shall not be entitled to vote, either in
person or by proxy, at any general meeting of the Company n respect of any share
held by him unless all calls and other sums presently payable by him in respect of
that share have been paid

Objections to admissibility of votes

No abjection shall be raised as to the admissibility of any vote except at the meeting
or adjourned meeting or poll at which the vote objected to s or may be given or
tendered, and every vote not disallowed at such meeting or poll shall be valid for all
purposes Any such objection made in due time shall be referred to the chairman of
the meeting, whose decision shzll be final and conclusive

PROXIES

Proxies

A proxy need not be a member of the Company and a member may appoint more
than one proxy in relation to a meeting, provided that each proxy 1s appointed to
exercise the nghts attached to a different share or shares held by hm

The appointment of a proxy shall not preclude a member from attending and voting
in person at the meeting or on the poll concerned

The appointment of a proxy shall only be vahd for the meeting mentioned i it and
any adjournment of that meeting (including on any poll demanded at the meeting or
any adjourned meeting)

Appointment of proxy

The appointment of a proxy may be in such form as 1s usual or common or in such
other form as the board may from time to bime approve and shall be signed by the
appointor, or his duly authornised agent, or, If the appointor 15 a corporation, shall
either be executed wunder its common seal or be signed by an agent or officer
authonsed for that purpose The signature need not be withessed

Without limiting the prowvisions of these articles, the board may from time to time n
relation to uncertificated shares. (1) approve the appointment of a proxy by means of

19




|

51

511

512

513

a communication sent 1n electronic form in the form of an "uncertificated proxy
instruction” {a properly authenticated dematenalsed instruchion andfor other
mstruction or notiffication, which 15 sent by means of the relevant system and
recewved by such participant in that system acting on behalf of the Company as the
board may prescnbe, in such form and subject to such terms and conditions as the
board may from time to ume prescribe (subject always to the faclittes and
requirements of the relevant system)), and (u) approve supplements to, or
amendments or revocations of, any such uncertificated proxy mstruction by the same
means. 1n addition, the board may prescribe the method of detemuming the time at
which any such uncertificated proxy instruction 1s to be treated as received by the
Company or such participant and may treat any such uncertificated proxy instruction
which purports to be or 15 expressed to be sent on behalf of a holder of a share as

sufficient evidence of the authonty of the person sending that mstruction to send it
on behalf of that holder

Receipt of proxy
A proxy appointment

(a) must be recaeived at a proxy notification address not less than 48 hours
before the time fixed for holding the meeting at which the appointee
proposes to vote, or

(b) in the case of a poll taken more than 48 hours after it s demanded or in the
case of an adjourned meeting to be held more than 48 hours after the time
fixed for holding the ongmal meeting, must be receved at a proxy
notification address not less than 24 hours before the time fixed for the

taking of the poll or, as the case may be, the time fixed for holding the
adyourned meeting, or

{c) in the case of a poll which 15 not taken at the meeting at which it s
demanded but 15 taken 48 hours or less after it 15 demanded, or 1n the case
of an adjourned meeting to be held 48 hours or less after the time fixed for
holding the original meeting, must be received

0] at a proxy notification address in accordance with 51 1(a) above,

() by the charman of the meeting or the secretary or any director at
the meeting at which the poll is demanded or, as the case may be, at
the original meeting, or

(i) at a proxy notification address by such bme as the charman of the
meeting may direct at the mesting at which the poll 1s demanded.

In calculating the periods mentioned, no account shall be taken of any part
of a day that is not a working day.

In the case of a proxy appointment signed by an agent of a member who 15 not a
corporation, the authonty under which the appointment is signed or a copy of it
certified 1n such manner as shall be specfied in the notice of the relevant meeting or
In any other information 1ssued by the Company in relation to the relevant meeting,
or such other mnformation as shall be so speafied, must also be recewved by the
Company In the manner set out in paragraph 51 1

In the case of a proxy appointment signed by an officer or other agent of a

corporation, the board may also require the receipt, in the manner set out
paragraph 51 1, of the authonty under which the appomtment 1s signed or a copy of
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it certified 1n such manner as shalt be specified in the notice of the relevant meeting
or n any other information sssued by the Company In relaton to the relevant
meeting, or of such other authonties or information as shall be so specified

Subject to the Statutes, the board may, but shall not be bound to, require such
farther evidence as it thinks fit of the authenticity or integrity of any signature on a
proxy appomntment and, if the stgnatory s an agent or, where the appomntor s a
carporation, an officer, of his authonty

The board may decide, ether generally or m any particular case, to treat a proxy
appointment as valid notwithstanding that the appowntment or any of the mfarmation

required under paragraph 51 3, above has not been received in accordance with the
requirements of this atticle

Subject to paragraph 515 above, If the proxy appomtment and any of the
information required under paragraph S1 3 15 not received in the manner set out n

paragraph 51 1 above, the appointee shall not be entitled to vote v respect of the
shares in question

If two or more valid but differing proxy appointments are recewed in respect of the
same share for use at the same meeting or on the same poll, the one which 15 last
received (regardless of its date or of the date of its execution) shall be treated as
replacing and revoking the others as regards that share and 1f the Company 15 unable
to determine which was last received, none of them shall be treated as valid in
respect of that share

Notice of revocation of authority etc.

A vote given or poll demanded by proxy or by a representative of a corporation shall
be valid notwithstanding the previous terminatton of the authonty of the person
vating or demanding a poll or {untf entered i the register) the tansfer of the share
n respect of which the appomtment of the relevant person was made unless notice
of the termination was recewed at a proxy notification address not less than six hours
before the time fixed for holding the refevant meeting or adjoumed meeting or, n
the case of a poll not taken on the same day as the meeling or adjournad meeting,
before the time fixed for taking the poll

A vote given by a proxy or by a representative of a corporation shall be valid
notwithstanding that he has hot voted i accordance with any mstructions given by
the member by whom he 15 appointed The Company shall not be obliged to check

whether the proxy or representative of a corporation has in fact voted 1n accordance
with any such member’s instruction

DIRECTORS

Number of directors

The directars (other than alternate directors) shall not, unless otherwise determined
by an ordinary resolution of the Company, be iess than two.

Directors need not ba members

A director need not be a member of the Company
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ELECTION, RETIREMENT AND REMOVAL OF DIRECTORS

Election of directors by the Company

Subject to these articles, the Company may by ordinary resolution efect any person
who 15 willing to act to be a directar, esther to fdl a vacancy or as an additional
director.

Unless and until so normnated by the board, no person (other than a director retiring
in accordance with these articles) shall be elected or re-elected a director at any
general meeting unless

{a) he 1s recommended by the board, or

{b) not less than 14 nor more than 35 clear calendar days before the date
appointed for the meeting there has been given to the Cornpany, by a
member (cther than the person to be proposed) entiled to vote at the
meehng, notice of fus mmtention to propose a resolution for the election of
that person, stating the particulars which would, if he were so elected, be
required to be included in the Company's register of directors and a notice
executed by that person of his witingness to be elected

Separate resolutions for election of each director

Every resolution of a general meeting for the election of a director shall relate to one
named person and a single resolution for the electton of two or more persons shall be
void, unless a resolution that it shall be so proposed has been first agreed to by the
meeting without any vote or votes being cast against it representing m excess of
10% of the voling nghts of those shareholders present at the meeung (in person, by
proxy or by corporate representative)

The board's power to appoint directors

The board may appoint any person who 1s wiihng to act to be a director, erther to fill

a vacancy or by way of addition to thew number, but so that the total number of

directors shall not exceed any maximum number fixed by or in accordance with these
artrcles

The board's power to create officer positions

The directors, at ther option, may create officer positions as may be necessary to
effectively operate the Company

Retirement of chairman and directors
At each annual general meeting the chatirman and a director shall retire from office If

(a) he has been appointed by the board since the previous annual general
meeting, or

(b) it 15 the third annual general meeting following the annual general meeting at
which he was elected or last re-elected.

The retinng chairman or a retinng director shall be eligible for re-election

The retiring chanman or a retiring director shall (unless he 1s removed frem office or
tus office 1s vacated in accordance with these articles) retain office untd the close of
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the meeting at which he retires or (If earlier) when a resoluton 1s passed at that

meeting not to fill the vacancy or to elect another person m his place or the
resolution to re-elect bim is put to the meeting and lost

If the Company, at any meeting at which the chairman or a director retires n
accordance with these articles, does not fill the office vacated by the charman or
such director, the retinng chairman or director, f wiling to act, shall be deemed to
be re-elected, unless at the meeting a resolution 15 passed not to fill the vacancy or

to elect anather person in his place or unless the resolution to re-elect him 1s put to
the meeting and lost

Removal of the chairman or directors

The Company may by special resolution, or by ordwary resolubon of which speaial
notice has been given 1n accordance with the Statutes, remove the chatrman or any
director before his period of office has expired notwithstanding anything in these
articles or in any agreement between hum and the Company

The chairman or & director may also be removed from office by gving him notice to
that effedt signed by or on behalf of not less than three quarters of the other
directors (or their alternates), being not less than three in number

Any removal of the chairman or a director under this artide shall be without prejudice
to any claim which the chairman or such director may have for damages for breach
of any agreement between him and the Company

Vacation of office of chairman or director

Without prejudice to the prowvisions of these articles for retirement or removal, the
office of the charman or a director shall be vacated f

(a) he 1s prohibited by law from being the chairman or a drrector; or

(b} he becomes bankrupt or he makes an;/ arrangement or composition with his
creditors generally, or

(c) a registered medical practitioner who has examined im gives a written
apmion to the Company stating that he has become physically or mentally
mcapable of acting as the chairman or a director and may remamn so for more
than three months, or by reason of his mental health a court makes an onder
which wholly or partly prevents um from personally exerasing any powers or

nghts which he would otherwise have and, i etther case, the board resolves
that his office be vacated, or

{d) if for more than six months he 1s absent (whether or not an alternate director
attends m his place), without special feave of absence from the board, from

board meetings held during that period and the board resolves that his office
be vacated; or

(e) he gives to the Company notice of his wish to resign, in which event he shall
vacate that office on the receipt of that notice by the Company or at such
later time as ts spectfied in the notice

Executive directors

The board may appoint one or more directors to hold any executve office under the
Company (including that of charman, chief executive or managing director) for such
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period (subject to the Statutes) and on such terms as it may decde and may revoke
or termmate any appointment so made without prejudice to any claim for damages
for breach of any contract of service between the director and the Company

The remuneration of a director appointed to any executive office shall be fixed by the
remunerabtion committee appomted by the board and may be by way of salary,

commission, participation in profits or otherwise and either in addition to or inclusive
of hus remuneration as a director

A director appointed as executive chairman, chief executive or managing director
shali automatically cease to hold that office if he ceases to be a director but without
prejudice to any clain far damages for breach of any contract of service between tum
and the Company A director appointed to any other executve office shall not
automatically cease to hold that office If he ceases to be a director unless the
contract or any resolution under which he holds office expressly states that he shall,
in which case that cessation shall be without prejudice to any dam for damages for
breach of any contract of service between him and the Company.

ALTERNATE DIRECTORS

Power to appoint alternate directors

Each director may appoint another director or any other person who 1s willing to act
as his alternate and may remove lhim from that office The appontment as an
alternate director of any person who i1s not himself a director shall be subject to the
approval of a majonty of the directors or a resolution of the board

An alternate director shall be entitled to receive notice of all board meetings and of
all meetings of committees of which the director appomnting tim 1s a member, to
attend and vote at any such meeting at which the director appomting tvm 15 niot
personally present and at the meeting to exercse and discharge all the functions,
powers and duties of his appomtor as a director and for the purposes of the
proceedings at the meeting these articles shall apply as f he were a director

Every person acting as an alternate director shall {except as regards the power to
appoint an alternate and remuneration) be subject in all respeds to these articles
relating to directors and shall alone be responsible to the Company for his acts and
defaults and shall not be deemed to be the agent of the director appointing him An
alternate director may be paid expenses and shall be entitled to be ndemmfied by
the Company to the same extent as if he were a director but shall not be entitled to
receive from the Company any fee in his capacity as an alternate director

Every person acting as an alternate director shall have one vote for each director for
whom he acts as alternate, 1n addition to his own vote if he 15 also a dwector, but he
shall count as only one for the purpose of determining whether a quorum Is present

Any person appointed as an alternate director shall vacate his office as alternate
director if the director by whom he has been appomnted vacates his office as director
(otherwise than by retirement at a general meeting of the Company at which he s
re-appainted) or removes him by notice to the Company or on the happening of any

event which, if he 1s or were a director, causes or would cause him to vacate that
office.

Every appointment or removal of an alternate director shall be made by notice and

shall be effectve (subject to paragraph (a) above) on receipt by the secretary of the
notice
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REMUNERATION, EXPENSES, PENSIONS AND OTHER BENEFITS
Directors' feas

The directors shall be paid such fees not exceeding in aggregate £1,000 per annum
(or such larger sum as the Company may, by ordinary resolution, determine) as the
board may deade to be divided among them i such proportion and manner as they
may agree or, faling agreement, equally Any fee payable under this article shall be
distinct from any remuneration or other amounts payable to a drector under other
provisions of these articles and shall accrue from day to day

Special remunerat:on

The board may grant speaal remuneration to any director who performs any special
or extra services to or at the request of the Company

Such specral remuneration may be paid by way of lump sum, salary, commission,
paricipabion in profits or otherwise as the board may decide m addion to any
remuneration payable under or pursuant to any other of these articles

Expenses

A director shall be paid out of the funds of the Company all travellng, hotel and other
expenses properly incurred by him t and about the discharge of his duties, including
his expenses of travelling to and from board meetings, committee meetings and
general meetings Subject to any guidelines and procedures established from time to
time by the board, a director may also be paid out of the funds of the Company all
expenses ncurred by him in obtaining professional advice n connection with the
affairs of the Company or the discharge of tis duties as a dwector

Penslons and other benefits
The board may exeraise all the powers of the Company to:

(a) pay, provide, arrange or procure the grant of pensions or other retirement
benefits, death, disabiity or sickness benefits, health, accident and other
msurances or other such benefits, allowances, gratutes or insurances,
including tn relation to the termmation of employment, to or for the benefit
of any person who 15 or has been at any time a director of the Company or in
the employment or service of the Company or of any body corporate which is
or was associated with the Company or of the predecessors in business of
the Company or any such associated body corporate, or the relatves ar
dependants of any such person For that purpose the board may procure the
establishment and maintenance of, or participatton 10, or contribution to, any

pension find, scheme or arrangement and the payment of any insurance
premiums,

(b) estabhsh, mamtamn, adopt and enable participation in any profit sharing or
incentive scheme ncluding shares, share options or cash or any similar
schemes for the benefit of any dwector or employee of the Company or of
any associated body corporate, and to lend money to any such director or
employee or to trustees on ther behalf to enable any such schemes to be
established, maintained or adopted, and

(©) support and subscribe to any institution or association which may be for the

benefit of the Company or of any assocated body corporate or any directors
or employees of the Company or assocated body corporate or thew relatives
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or dependants or connected with any town or place where the Company or
an associated body corporate carnes on business, and to support and
subscnibe to any chartable or public abject whatsoever

POWERS OF THE BOARD
General powers of the board to manage the Company's business

The business of the Company shall be managed by the board which may exercise afl
the powers of the Company, subject to the Statutes, these arkdes and any special
resolution of the Company No speoal resolution or alteration of these articles shall
invalidate any prior act of the board which would have been valid if the resofution
had not been passed or the alteration had not been made

The powers given by this article shall not be iimited by any specal authority or power
given to the board by any other article or any resclution of the Company

Power to act notwithstanding vacancy

The continuing directors or the sole contnuing director at any time may act
notwithstanding any vacancy i their number, but, if the number of directors 1s less
than the msmimum number of directors fixed by or in accordance with these articles,
they or he may act for the purpose of filing up vacances or calling a general meeting
of the Company, but not for any other purpose If no director i5 able or willing to act,

then any two members may summon a general meeting for the purpose of
appointing directors

Provisians for employees

The board may exercise any of the powers conferred by the Statutes to make
provision for the benefit of any persons employed or formerly employed by the
Company or any of its subsidianies (other than a director or former director or
shadow director) in connection with the cessation or the transfer to any person of the
whole or part of the undertaking of the Company or any of its subsidtanies

Power to borrow money

The board may exercise all the powers of the Company to barow money and to
mortgage or charge all or any part of its undertaking, property and assets (both
present and future) and uncalled capital and to 15sue debentures and other secunties,

whether outnght or as collateral security for any debt, hability or obligation of the
Company or of any third party

The board shall restrict the borrowings of the Company and exeraise all voting and
other nghts or powers of control exercisable by the Company in relation to its
subsidiary undertakings {(f any) so as to secure (but as regards subsidary
undertakings only so far as by such exercise it can secure) that the aggregate
principal amount outstanding at any tune in respect of all bomowings by the Group
{exclusive of any borrowings which are owed by one Group company to another

Group company) will not, without the previous authonty of the Company in general
meeting, exceed

{a) an amount equal to twenty times adjusted capital and reserves, or

(b) any higher imit fixed by orcinary resolution of the Company which s
apphcable at the relevant tirne
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In this article
{a) adjusted capital and reserves means the aggregate of
) the amount paid up on the aflotted share capital of the Company,
and
(m the amounts standing to the credit of the reserves of the Group
{including share premium account and capital redemption ceserve),
after adding any retained earnings of the Group,
all as shown in the relevant balance sheet but after-
()] making such adjustments as may he appropriate in respect of*

(A) any vanation i the amount of the paid up share capital, the
share premwum account or capttal redemption reserve since
the date of the relevant balance sheet and so that for this
purpose f any proposed allotment of shares by the Company
for cash has been underwritten or agreed to be subscribed
then these shares shall be deemed to have been allotted and
the amount (including any prermum) of the subscription
moneys payable (not being moneys payable iater than six
months after the date of allotment) shall be deemed to have
been paid up on the date when the ssue of the shares was
underwritten or agreed to be subscnbed (or f the
underwriting or subscnption agreement was conditional, the
date on which it became unconditional),

(B} any undertakmg which was not a subsidary undertaking at
the date of the relevant balance sheet but which would be a
subsidiary undertaking if group accounts were prepared as at
the relevant tme (and as if such time were the end of the
Company's financial year) or any underaking which was a
subsidiary undertaking but which would no longer be so f
group accounts were to be so prepared at the relevant time,
and

(o] any varniation m the mterest of the Company n another
Group company since the date of the relevant balance sheet;

(1) excluding minonity and cother outside interests in any subsidiary
undertaking; and
() making such other adjustments (if any) as the auditors may consider
appropnate or necessary/board may consider appropnate or
necessary and as are approved by the auditors;
{b) batance sheet means a balance sheet by whatever name it may be called,
including a statement of financial posttion,
(c) borrowings include the following except insofar as otherwise taken into

account

{1 the prnapal amount of any debenture (whether secured or
unsecured) of a Group company,
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(d)

(w)

{m)

(v)

(v)

(v)

the outstanding amount raised by acceptances under an acceptance
credit or bills faciity opened by a bank or acceptance house on
behalf of or in favour of a Group company, excluding acceptances of

trade bills relating to goods purchased in the ordinary course of
trading;

the nominal amount of any share capital and the pnncipal amount of
any debenture or borrowing, the beneficial interest in which 1s not
owned by a Group company, to the extent that thewr payment or
repayment 15 the subject of a guarantee or indemnity by a Group
company,

the principal amount of any share captal {not being equity share

capital) of any subsichary undertalong owned otherwise than by a
Group company,

any fixed or mimumum premium payable on final repayment of any
borrowing or deemed borrowing; and

any fixed amount 1n respect of a finance lease payable by any Group
company which would be shown at the relevant time as a abity in
a balance sheet and prepared w accordance with the accounting
princaples used n the preparation of the relevant balance sheet,

but exclude the following

(A)

{8)

©

(D)

(€)

borrowings mcurred by a Group company for the purpose of repaying
within six months of the borrowing all or part of any borrowings
made by it or another Group company, pending thewr application for
that purpose duning that pereod,

borrowings incurred by a Group company to finance a contract where
a part of the price recevable under the contract by that or another
Group company 1S guaranteed or insured by any government,
governmental agency or body or by a person (not being a Group
Campany) carrying on the business of providing credit insurance up

to an amount equal to that part of the pnce which 1s guaranteed or
insured,

a proportionate amount of the borrowings of a Group company which

is not a wholly-owned subsidiary of the Company corresponding to
the mmotity or outside mterest in it,

borrowings of an undertakng wihich was not a subsidiary
undertaking at the date of the relevant balance sheet, to the extent
that those borrowings do not exceed its borrowings outstanding on
the date when it became a Group company but only until six months

after the date on which the undertaking became a subsidiary
undertakmng; and

any element of preference shares classified as a financial hability in
accordance with any applicable accounting standard,

cash deposited means an amount equal to the aggregate for the time
being of all cash deposits with any bank or other person (not being a Group
company), (whether on current account or otherwise), the reahisable value of
debt secunties of governments and companies or other readily realisable
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deposits owned by any Group company except that in the case of any such
items owned by a Group company which 1s not a wholly-owned subsihary of
the Company, there shall be excduded a proport:onate amount of those items
corresponding to the minonty or outside interests in it

(e} Group means the Company and its subsidiary undertakings for the bime
being,

() Group company means any undertaking in the Group, and

{9) relevant balance sheet means the most recent avdited consolidated
balance sheet of the Group at the relevant time

For the purposes of any calculation under this article.

(a) a borrowing denominated or repayable or any cash deposited, in a currency
other than sterling shall be transiated mto sterling

(1) at the London exchange rate for the date as at which the calculation
15 being made, or

(n) iF it would result in a lower figure, at the London exchange rate on
the date of the relevant balance sheet,

and for this purpose the London exchange rate for any date 1s the spot rate
of exchange, quoted at or about 11.00 a.m. on the business day before that
date by a bank in London selected by the board, and

(b) where under the terms of any borrowing the amount of money that would be
required to discharge ts principal amount i fult «f it fell to be repawd {at the
option of the borrower or by reason of default) on the date as at which the
calculation 15 being made 15 less than the amount that would otherwise be
taken mto account in respect of that borrowing for the purpose of this article,

the amount of the borrowing to be taken into account shall be the lesser
amount.

The hmit imposed under paragraph 71 2 above shall be deemed not to have been
breached untit the amount of borrowings has exceeded that limit for 30 consecutive
days This paragraph overndes all other provistons of this article

A certificate or report by the Company's auditors:

(a) as to the amount of adjusted capital and reserves or the amount of
horrowings, or

(b) to the effect that the hmit 1mposed under this article was not exceeded or
breached at a particular date,

shall be conclusive evidence as to that amount or fact

If the Company has joint auditors, references in this articte to the Company's auditors
are to any of the joint auditoss

No lender or other person dealing with any Group company need enquire whether
the mit unposed under paragraph 71 2 above has been or will be complied with
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A borrowing or security resulting tn a breach of the hmit shall not be void nor shalf it
be veidable at the mstance of the Company or any other Group company

Power to change the name of the Company
The board may change the name of the Company
DELEGATION OF BOARD'S POWERS

Delegation to individual directors

The board may entrust to and confer upon any director any of its powers, authorties
and discretions (with power to sub-defegate) on such terms and conditions as it
thinks fit and may revoke or vary all or any of them, but no person dealing n good
faith shall be affected by any revocation or vanation

Committees

The board may delegate any of its powers, authorities and discretions (with power to
sub-delegate) to any committee consisting of such person or persons {whether
directors or not) as it thinks fit, provided that the majority of the members of the
committee are directors and that no meeting of the comnuttee shall be quorate for
the purpose of exercising any of s powers, authorties or dscretions unless a
majonty of those present are directors The board may make any such delegation on
such terms and condiions as It thinks fit and may revoke or vary any such delegation
and discharge any committee wholly or in part, but no person dealing in good faith
shall be affected by any revocation or variation, Any commmttee so formed shatl, in
the exercise of the powers, authonities and discretions so delegated, conform to any
reguiations that may be imposed on 1t by the board,

The proceedings of a committee with two or more members shall be governed by
any regulations mmposed on 1t by the board and (subject to such regulations) by
these articles regulating the proceedings of the board so far as they are capable of
applying

Powers of attorney

The board may by power of attorney or otherwise appoint any person to be the
agent of the Company on such terms (incluthng terms as to remuneration) as it may
decade and may delegate to any person so appointed any of its powers, authornities
and discretions (with power to sub-delegate} The board may remove any person
appeinted under this article and may revoke or vary the delegation, but no person
dealing in good faith shall be affected by the revocation or variation

DIRECTORS' INTERESTS

Directors' interests other than in relation to transactions or arrangements
with the Company

If a situatton (a Relevant Situation) anses in which a director has, or can have, a
direct or indirect interest that conflicts, or possibly may conflict, with the interests of
the Company (including, without hmitation, in relation to the exploitation of any
property, information or opportunity, whether or not the Company could take
advantage of it but excluding any situatton which cannot reasonably be regarded as
likefy to give nise to a conflict of interest) the following provisions shall apply if the

conflict of interest does not anse n relation to a transaction or arangement with the
Company
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{a) if the Relevant Situation anses from the appomntment or proposed
appointment of a person as a director of the Company, the directors (other
than the director, and any other director with a simufar interest, who shall not
be counted i the quorum at the meeting and shal not vote on the
resolution) may resglve to authorise the appointment of the director and the
Relevant Situaton on such terms as they may determing,

(b) if the Relevant Situation anses i crcumstances other than in paragraph
76 1(a) above, the directors (other than the dwector and any other director
with a similar interest who shall not be counted in the quorum at the meeting
and shall not vote on the resolutron) may resolve to authorise the Relevant
Situation and the centinuing performance by the diector of his duties on
such terms as they may determine

Any reference in paragraph 76.1 above to a conflict of nterest includes a confict of
interest and duty and a conflict of duties

Any terms determined by directors under paragraphs 76 1(a) or 76 1{b) above may
be wnposed at the time of the authonsaton or may be mposed or varied
subsequently and may include (without irmitation)

(a) whether the interested directors may vote (or be counted in the quorum at a
meehing) in relation to any resolution relating to the Relevant Situation,

(b} the exclusion of the interested directors from all information and discussion
by the Company of the Relevant Sstuation, and

(c) {(without pregqudice to the general obhgations of confidentiality) the
application to the interested directors of a strict duty of confidentrality to the

Company for any confidential infformation of the Company i relaton to the
Relevant Situation.

An terested director must act in accordance with any terms determined by the
directors under paragraphs 76.1(a) or 76.1(b) above

Except as specified in paragraph 76.1 above, any proposal made to the directors and
any authonsation by the directors in relation to a Relevant Situation shall be dealt
with in the same way as any other matter may be proposed to and resolved upon by
the directars in accordance with the provisions of these articles

Any authorisation of a Relevant Situation given by the directors under paragraph {(a)
above may provide that, where the interested director obtains {other than through
s posion as a director of the Company) information that 1s configenttat to a third
party, he will not be obliged to disclose ¢t to the Company or to use it 1n relation to

the Company's affairs in circumstances where to do 50 would amount to a breach of
that confidence

Declaration of interests other than in relation to transactions or
arrangements with the Company

A director shall declare the nature and extent of his interest in a Relevant Situation
within aricle 76 1{a) or 76 1(b) to the other directors
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Declaration of interests in a proposed transaction or arrangement with the
Company

if a director 15 1n any way, directly or indirectly, interested n a proposed transaction

or arrangement with the Company, he must declare the nature and extent of that
Interest to the other directors

Declaration of interest in an existing transaction or arrangement with the
Company

Where a dwrector 1s in any way, directly or indirectly, mterested in a transaction or
arrangement that has been entered into by the Company, he must declare the nature
and extent of his interest to the other directors, unless the mterest has already been
declared under arhicie 78 above

Provisions applicable to declarations of interest

The declaration of interest must (in the case of articie 79) and may, but need not (in
the case of article 77 or 78) be made*

(a) at a meeting of the directors, or

{b) by notice to the directors in accordance with
) section 184 of the CA 2006 {notice in writing), or
{n) section 185 of the CA 2006 (general notice)

If a declaration of interest proves to be, or becomes, maccurate or incomplete, a
further declaratran must be made

Any declaratton of interest required by articte 77 above must be made as soon as 15
reasonably practicable Failure to comply with this requirement does not affect the
underlying duty to make the deciaration of interest

Any declaration of mterest required by article 78 above must be made before the
Company enters into the transactwon or arrangement

Any declaration of interest required by article 79 above must be made as soon as is
reasonably practicable. Falure to comply with this requirement does not affect the
underlying duty to make the declaration of interest

A declaration in refation to an interest of which the director 1s not aware, or where
the director 15 not aware of the transaction or arrangement m question, 1S not

required For this purpose, a director is treated as being aware of matters of which
he ought reasonably to be aware

A director need not declare an interest

(a) if it cannot reasonably be regarded as likely to give nse to a conflct of
wnterest,

{b) if, or to the extent that, the other directors are already aware of it {and for

this purpose the other directors are treated as aware of anything of which
they ought reasonably to be aware), or
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if, or to the extent that, st concerns terms of his service contract that have
been or are to be considered

(v by a meeting of the directors, or

(n) by a committee of the directors appointed for the purpose under the
articles.

Directors' interests and voting

Subject to the Statutes and to declaring his interest in accordance with article 77, 78
or 79 abave, a director may.

(a)

(b}

(©)

C)

(e)

enter mto or be wterested m any transaction or arangement with the
Company, either with regard to his tenure of any office or position in the
management, administration or conduct of the business of the Company or
as vendor, purchaser or otherwise,

hold any other office or place of profit with the Company (except that of
auditor) in comjunction with his office of director for such period (subject to
the Statutes) and upon such terms as the board may decide and be pad
such extra remuneration for so doing (whether by way of salary, commussion,
partictpation an profits or otherwise) as the board may decide, either in

addition to or in ieu of any remuneration under any other provision of these
articles,

act by himself or his firm in a professional capacty for the Company {except
as auditor) and be entitled to remuneration for professional services as if he
were not a director,

be or become a member or dwector of, or hold any ather office or place of
profit under, or otherwise be interested i, any holding company or
subsidiaty undertaking of that holding company or any other company in
whrch the Company may be interested The board may cause the votng
nights conferred by the shares in any other company held or owned by the
Company or exercisable by them as directors of that other company to be
exerased 1n such manner in all respeds as 1t thinks fit (including the exercise
of voling nghts in favour of any resolution appointing the directors or any of
them as directors or officers of the other company or voting or providing for

the payment of any benefit to the directors or officers of the other
company), and

be or become a director of any other company in whech the Company does
not have an interest if that cannot reasonably be regarded as likely to gve

rise to a confict of interest at the time of his appointment as a director of
that other company

A director shall not, by reason of tis holding office as directar {or of the fiducary
relationship established by holding that office), be liable to account to the Company
for any remuneratian, profit ar other benefit resulting from

(a)
(b)

any Relevant Situation authonsed under article 76 1, or

any interest permitted under paragraph above,
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and no contract shali be hiable to be avorded on the grounds of any director having

any type of interest authonised under article 76 1 or permitted under paragraph 81 1
above,

A director shall not vote (or be counted in the quorum at @ meeting) in respect of any
resolution concernng his own appontment (mcluchng fixing or varying its terms), or
the termination of his own appointment, as the hoider of any office or place of profit
with the Company or any other company in which the Company 1s interested but,
where proposals are under consideration concerming the appointment (including
fixeng or varying its terms), or the termination of the appomntment, of two or mare
diwectors to offices or places of profit with the Company or any other company
which the Company 15 interested, those proposals may be dwided and a separate
resolution may be put i relatlon to each director and i that case each of the
directors concerned (If not otherwise debarred from voting under this article) shall be
entitled to vote (and be counted m the quorum) in respect of each resolution unless
it concerns his own appointment or the termiation of lis own appointment

A director shall also not vote (or be counted in the quorum at a meeting) in relation
to any resolubion relating to any transaction or arrangement with the Company in
which he has an interest which may reasonably be regarded as likely to give nse to a
conflict of interest and, tf he purports to do so, huis vote shall not be counted, but this
prohibiion shall not apply and a dwector may vote {and be counted in the quorum) n
respect of any resolution concerning any one or more of the following matters.,

(a) ahy transaction or arrangement i which he i1s interested by virtue of an
interest in shares, debentures or other secunties of the Company or
otherwise in or through the Company,

(b) the giving of any guarantee, secunity or indemnity in respect of

() money lent or gbligations incurred by hum or by any other person at
the request of, or for the benefit of, the Company or any of its
subsidiary undertalangs, or

{n) a debt or obligation of the Company or any of its subsidiary
undertakings for which he himself has assumed responsibility in
whole or m part (ether alone or jointly with others) under a
guarantee or indemnity or by the giving of secunty;

{c) indemnification {including loans made i connectron with ) by the Company
in relation to the performance of his duttes on behalf of the Company or of
any of its subsichary undertakings,

(d) any 1ssue or offer of shares, debentures or other securies of the Company
or any of its subsidiary undertakings in respect of which he is or may be

entitled to participate in his capacity as a holder of any such securities or as
an underwnter or sub- underwriter,

{e) any transaction or arrangement concerning any other company in which he
does not hold, directly or indirectly as shareholder, or through his direct or
ndirect holdings of shares or ophons, voung nghts representing 1% or more
of any class of shares in the capital of that company,

N any arrangement for the benefit of employees of the Company or any of its

subsudiary undertakings which does not accord to him any privilege or benefit

not generally accorded to the employees to whom the arrangement relates,
and
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{q) the purchase or maintenance of ihsurance for the benefit of directors or for
the beneflt of persons including directors

In the case of an alternate director, an interest of tus appointor shall be treated as an
interest of the alternate in addition to any interest which the alternate otherwise has

If any question arises at any meeting as to whether an mterest of a director (other
than the charrman of the meeting) may reasonably be regarded as likely to give nise
to a conflict of mterest or as to the enttiement of any director (other than the
chairman of the meeting} to vote in relation to a transactlon or anangement with the
Company and the question 1s not resolved by tis voluntanly agreeng to abstain from
voting, the question shall be referred to the chairman of the meeting and his ruling in
relation to the director concerned shall be final and conclusive except n a case whete
the nature or extent of the interest of the director concerned, sofar as known to him,
has not been fanly disclosed If any question shall arise i respect of the chaiman of
the meeting and 15 not resolved by his voluntanly agreeing to abstain from voting,
the queshon shall be decided by a resolution of the board (for which purpose the
chairman shall be counted in the quorum but shall not vote on the matter) and the
resolution shall be final and conclusive except in a case where the nature or extent of

the mterest of the chairman of the meeting, so far as known to him, has not been
faly disclosed

Subject to the Statutes, the Company may by ordinary resofution suspend or relax
the provistons of this article to any extent or ratfy any transadion or arrangement
not duly authorised by reason of a contravention of this article

PROCEEDINGS OF THE BOARD

Board meetings

The board may meet for the despatch of business, adjourn and olherwise regulate its
meetings as it thinks fit. A director at any bme may, and the secretary at the request
of a director at any time shall, summon a board meeting

Notice of board meetings

Nothice of a board meeting may be given to a director personally or by word of mouth
or given m hard copy form or in electroric form to him at such address as he may
from time to time speafy for this purpose (or if he does not speafy an address, at his
last known address) A director may waive notice of any meeting either prospectively
or retrospectively A director will be treated as having waived his entitiement to
notice unless he has supplied the Company with the information necessary to ensure
that he recerves notice of a meeting before 1t takes place

Quorum

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 wo Subject to these
articles, any director who ceases to be a director at a board meebing may continue to
be present and to act as a director and be counted in the quorum until the end of the

board meeting if no other director objects and if otherwise a quorum of directors
would not be present.

Chairman or deputy chairman to preside

The board may appoint a chairman and one or more deputy charrman or chairmen
and rmay at any bime revoke any suth appomtment
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The charman, or failing him any deputy chairman (the longest in office taking
precedence, if more than one 15 present), shafl, if present and wiing, preside at all
board meetings but, if no charman or deputy chairman has been appointed, or if he
15 not present within five minutes after the time fixed for holding the meeting or is

unwilling to act as chairman of the meeting, the directors present shall choose one of
thetr number to act as charrman of the meeting

Competence of board meetings

A board meeting at which a quorum 15 present shall be competent to exercise all the

pawers, authonties and discretions for the time being vested in or exercisable by the
board.

Voting

Questions ansing at any board meeting shall be determmed by a majonity of votes, In

the case of an equality of votes the chairman of the meeting shall have a second or
casting vote

Telephone/electronic hoard meetings

A board meeting may consist of a conference between directors some or all of whom
are i different places provided that each director may parbicapate in the business of
the meeting whether directly, by telephone or by any other means (whether
etectrontcally or otharwise) which enables him,

(a) to hear (or otherwise receive real ime communications made by) each of the
other participating directors addressing the meeting, and

(b) f he so wsshes, to address all of the other partiopating directors
simultaneously (or otherwise communicate in real time with them)

A quorum 15 deemed to be present if at least the number of drrecters required to

form a quorum, subject to the provisions of article 69, may participate tn the manner
specified above n the business of the meeting

A board meeting heid in this way 1s deemed to take place in the United Kingdom

Resolutions without meetings

A resolution which 15 signed or approved by all the directors entitled to vote on that
resolution (and whose vote would have been counted) shall be as valid and effectual
as if it had been passed at a board meeting duly called and constituted The
resolution may be contamed in one document or communication in electronsc form or
n several documents ar communications tn electronic form (in itke form), each signed

or approved by one or more of the directors concerned For the purpose of this
article

(a) the signature or approval of an alternate director (If any) shall suffice in place
of the signature of the director appomnting tum, and

(b) the approval of a director or alternate director shall be given in hard copy
form or 1n electronic form
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Validity of acts of directors in spite of forma) defect

All acts bona fide done by a meeting of the board, or of a comrmttee, or by any
person acting as a director or a member of a commttee, shall, notwithstanding that
it 1s afterwards discovered that there was some defect in the appointment of any
member of the board or committee or of the person so acting, or that they or any of
them were disqualfied or had vacated office or were not entitled to vote, be as vahd
as If every such person had been duly appointed and qualified to be a director and

had contrnued to be a director or member of the committee and had been entitled to
vote

Minutes

The board shall cause munutes to be made in books kept for the purpose
(a) of all appointments of officers made by the board,

{b) of the names of all the directors present at each meeting of the board and of
any committee, and

{c) of all resolutions and proceedings of all meetings of the Company and of any
class of members, and of the board and of any comruittee,

SECRETARY
Secretary

The secretary shall be appomnted by the board for such term, at such remuneration
and on such conditions as & thunks fit, and the board may remove from office any

person so appointed (without prejudice to any claim for damages for breach of any
oontract between him and the Company)

SHARE CERTIFICATES

Issue of share certificates

A person whose name s entered 0 the register as the holder of any certificated
shares shall be entitled (unless the condiions of 1ssue otherwise provide) to receve
one certificate for those shares, or one certificate for each class of those shares and,
if he transfers part of the shares represented by a certificate in his name, or eledts to

hold part in uncertificated form, to receive a new certificate for the bafance of those
shares.

In the case of jont holders, the Company shall not be bound to ssue more than one
certificate for all the shares in any particular class registered 1n ther jomnt names, and

delivery of a certificate for a share to any one of the joint holders shall be sufficent
delwery to all

A share certificate shall be issued under seal or signed by at least one director and
the secretary or by at least two directors (which may include any signature being
apphed mechanically or electromcally) or by any one director i the presence of a
witness who attests the signature A share certificate shall specfy the number and
class of the shares to which if relates and the amount or respective amounts pard up
on the shares Any certificate so 1ssued shall, as aganst the Company, be prima facie
evidence of title of the person named in that certificate to the shares compnsed in it,
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A share cerbficate may be given to a member in accordance with the provisions of
these articles on notices

Charges for and replacement of certificates

Except as expressly provided to the contrary i these articles, no fee shall be charged
for the 1ssue of a share certificate

Any two or more certificates representing shares of any one class held by any
member may at his request be cancelled and a single new certificate 1ssued

IF any member surrenders for cancellatton a certificate representing shares held by
him and requests the Company to issue two or more certificates representing those
shares i such proportions as he may specify, the board may,  nt thunks fit, comply
with the request on payment of such fee (If any) as the board may decide

If a certificate 15 damaged or defaced or alleged to have been lost, stolen or
destroyed, @ new certificate representing the same shares may be issued on
comphance with such conditions as to ewidence, indemnity and secunty for such
indemnity as the board may think fit and on payment of any exceptional expenses of
the Company incidental to its investigation of the evidence and preparation of the

indemmity and secunty and, I damaged or defaced, on dehbvery up of the old
certificate.

In the case of Jont holders of a share a request for a new certificate under any of the
preceding paragraphs of this article may be made by any one of the joint holders
unless the certificate 1s alleged to have been lost, stolen or destroyed

LIEN ON SHARES

Lien on partly pald shares

The Company shall have a first and paramount ien on every share (not being a fully
paid share) for all amounts payable (whether or not due) in respect of that share
The lien shall extend to every amount payable in respect of that share.

The board may at any time either generally or wm any particular case declare any
share to be wholly or partly exempt from this article Unfess otherwise agreed, the
registration of a transfer of a share shall operate as a wawer of the Company's hen (if
any) on that share

Enforcement of lient

The Company may sell any share subject to a lien in such manner as the board may
deade if an amount payable on the share 15 due and 1s not paid within 14 clear days
after a notice has been gwven to the holder or any person entitled by transmission to

the share demanding payment of that amount and giving notice of intention to self in
default.

To aive effect to any sale under this article, the board may authorse some person to
transfer the share sold to, or as directed by, the purchaser The purchaser shall not
be bound to see to the application of the purchase money nor shall the title of the
new holder to the share be affected by any irregulanty 1 or invaldity of the
proceedings relating to the sale

The net proceeds of the sale, after payment of the costs of such sale, shall be applied
m or towards satisfaction of the amount due and any residue shall (subject to a hke
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hen for any amounts not presently due as existed on the share before the sale), on
surrender, 1 the case of shares held in certificated form, of the certificate for the

shares sokd, be pad to the holder or person entitled by transmission to the share
immediately before the sale

CALLS ON SHARES
Calls

Subject to the terms of aliotment, the board may make calls on the members in
respect of any moneys unpaid on their shares {whether in respect of nonnal amount
or premium) and each member shall (subject to his recemving at least 14 clear days'
nolice specifying when and where payment 15 to be made) pay to the Company as
required by the notice the amount called on his shares, A call may be revoked or
postponed as the board may decide

Any cafl may be made payable i one sum or by instaliments and shall be deemed to
be made at the time when the resolution of the board authornsing that call 15 passed

A person on whom a call 1s made shall remain hable for it notwithstanding the
subsequent transfer of the share in respect of which the call 1s made.

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

Interest on calls

If a call 15 not paid before or on the due date for payment, the person from whom it
1s due shall pay interest on the amount unpaid, from the due date for payment to the
date of actual payment, at such rate as the board may decide, but the board may
waive payment of the interest, wholly or in part

Sums treated as calls

A sum which by the terms of allotment of a share is payable on allotment, or at a
fixed time, or by instaliments at fixed times, shall for alj purposes of these aruictes be
deemed to be a call duly made and payable on the date or dates fixed for payment

and, 1n case of non-payment, these articles shall apply as if that sum had become
payable by wirtue of a call

Power to differentiate

On any allotment of shares the board may make arrangements for a difference

between the allottees or holders of the shares i the amounts and times of payment
of calls on their shares

Payment of calls in advance

The board may, If 1t thinks fit, receive all or any part of the moneys payable on a
share beyond the sum actually called up on it if the holder 1s willing to make payment
in advance and, on any moneys so paid in advance, may (until they would otherwise

be due) pay interest at such rate as may be agreed between the board and the
member paying the sum in advance
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FORFEITURE OF SHARES

Notice of unpaid catlls

If the whole or any part of any call or installment remains unpaid on any share after
the due date for payment, the board may give a notice to the holder requinng him to

pay so much of the call or installment as remams unpaid, together with any accrued
interest

The notice shail state a further day, being not less than 14 clear days from the date
of the notice, on or before which, and the place where, payment is to be made and
shall state that, i the event of non-payment on or before the day and at the place

appointed, the share in respect of which the call was made or installment i1s payable
will be hable to be forferted

The board may accept a surrender of any share hable to be forfeited
Forfeiture on non-compliance with notice

If the requirements of a notice given under the preceding artide are not complied
with, any share m respect of which it was given may (before the payment required
by the notice 15 made) be forferted by a resolution of the hoard. The forfeiture shall
mnciude all dividends declared and other moneys payable in respect of the forfeited
share and not actually pand before the forfeiture

If a share 1s forfeited, notice of the forfeiture shall be given to the person who was
the holder of the share or {as the case may be) the person enttled to the share by
transmission, and an entry that notice of the forfeiture has been given, with the
relevant date, shall be made tn the register; but no forfeiture shall be mvahdated by
any omission to give such notice or to make such entry

Power to annul forfeiture or surrender

The board may, at any time before the forfeited or surmendered share has been sold,
re-allotted or otherwise disposed of, annul the forfeiture or surrender upon payment

of alt calls and interest due on or incurred 0 respect of the share and on such further
conditions (If any) as it thinks fit

Disposal of forfeited or surrendered shares

Every share which 1s forfeited or surrendered shall become the property of the
Company and (subject to the Statutes) may be sold, re-allotted or atherwise disposed
of, upon such terms and in such manner as the board shall decide either to the
person who was before the forfeiture the holder of the share or to any other person
and whether with or without all or any part of the amount previously paid up on the
share being credited as sc pard up The board may for the purpases of a disposal
authonse some person to transfer the forfeited or surrendered share to, or In

accordance with the directions of, any person to whom the same has been disposed
of

A statutory declaration by a dwector or the secretary that a share has been forfeited
or surrendered an a spectfied date shall, as agamnst af! persons daming to be entitled
to the share, be conclusive evidence of the facts stated (n it and shall (subject to the
execution of any necessary transfer) constitute a good title to the share The person
to whom the share has been disposed of shall not be bound to see to the applicauon
of the consideration for the disposal (if any) nor shall his title to the share be affected
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by any wrregulanity n or invalidity of the proceedings connected with the forfeiture,
surrender, sale, re-allotment or disposal of the share

Arrears to be paid notwithstanding forfeiture or surrender

A person any of whose shares have been forfeited or surrendered shall cease to be a
member in respect of the forfeited or surrendered share and shall, i the case of
shares held i certificated form, surrender to the Company for cancellation any
certificate for the share forfeited or surrendered, but shall remain hable (unless
payment 15 wawved in whole or 1n part by the board) o pay to the Company all
moneys payable by hum on or mn respect of that share at the time of forfeiture or
surrender, together with interest from the tme of forfeiture or surrender untd
payment at such rate as the board shall decide, in the same manner as if the share
had not been forfeited or surrendered He shall also be lable to satisfy all the claims
and demands (if any) which the Company nmight have enforced tn respect of the
share at the ttme of forfeiture or surrender. No deduction or allowance shall be made

for the value of the share at the time of forfeture or suvender or for any
consideration received on its disposal

SEAL
Seal

The Company may exercise the powers conferred by the Statutes with regard to
having official seals and those powers shall be vested in the board

The board shall provide for the safe custody of every seal of the Company

A seal shall be used only by the authority of the board or a duly authonsed
committee but that authanty may consist of an instruction or approval given in hard

copy form or in electronic form by a majority of the directors or of the members of a
duly authonsed committee

The board may determune who shall sign any mnstrument to which a seal 1s apphed,
erther generaily or in relation to a particular instrurnent or type of instrument, and
may also determine, either generally or in any particular case, that such signatures
shall be dispensed with or affixed by some mechanical means.

Unless otherwise decded by the board

() certificates for shares, debentures or other secunties of the Company issued
under seal need not be signed; and

(b) every other mstrument to which a seal is applied shall be signed by at least
one director and the secretary or by at least two directors or by one dwector
in the presence of a witness who attests the signature

DIVIDENDS

Declaration of dividends by the Company

The Company may, by ordinary resolution, dedare a dwvidend to be paid to the
members, according to their respective rights and interests in the profits, and may fix

the time for payment of such dividend, but no dividend shall exceed the amount
recommended by the board
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Fixed and Intenim dividends

The board may pay such intenm dividends as appear to the board to be jushfied by
the financral position of the Company and may also pay any dwdend payable at a
fixed rate at intervals settled by the board whenever the financial position of the
Company, in the opinton of the board, justifies its payment If the board acts i good
faith, none of the dwectors shall ncur any hahility to the holders of shares conferring
preferred rights for any loss such holders may suffer in consequence of the payment
of an intenm dividend on any shares having non- preferred or deferred nghts

Calculation and currency of dividends

Except insofar as the nights attaching to, or the terms of issue of, any share
otherwise pravide

{(a) all dividends shall be declared and pawd according to the amounts paud up on
the shares in respect of which the dividend 1s pad, but no amount paid up on

a share in advance of calls shall be treated for the purposes of this article as
pawd up on the share;

() all dvidends shall be appaortioned and pawd pro rata according to the amounts

paid up on the shares during any portion or portions of the peniod in respect
of which the dwidend 1s pad; and

(<} dividends may be declared or patd in any currency

The board may agree with any member that dvidends which may at any time or
from tune to tume be declared or become due on his shares in one currency shall be
paid or satisfied in another, and may agree the basis of conversion to be applied and
how and when the amount to be pad n the other currency shall be calculated and
pawd and for the Company or any other person to bear any costs nvolved

Method of payment

The Company may pay any dividend or other sum payable in respect of a share

{a) by cheque or dimdend warrant payabie to the holder {or, in the case of joint
holders, the holder whose name stands first in the register in respect of the
relevant share) or to such other person as the holder {or, in the case of joint
holders, all the joint holders) may notify to the Company for the purpose, or

{b) by a bank or other funds transfer system ar by such other electroric means
(including, i the case of an uncertificated share, a relevant system) to such
account as the holder {or, in the case of yoint holders, all the joint holders)
may notify to the Company for the purpose; or

{c) m such other way as may be agreed between the Company and the holder
(or, in the case of joint holders, all such holders)

Any such cheque or dividend warrant may be sent by post to the registered address
of the holder (or, 1n the case of yoint holders, to the registered addrass of that person
whose name stands first in the register in respect of the relevant share) or to such

other address as the holder (or, 1n the case of joint holders, all the jont holders) may
notify to the Company for the purpose

Every cheque or warrant (s sent, and payment tn any other way s made, at the risk
of the person or persons entitled to it and the Company will not be responsible for
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any sum lost or delayed when it has sept or transmutted the sum in accordance with
these articies Clearance of a cheque or warrant or transmussion of funds through a
bank or other funds transfer system or by such other electronic means as s
permutted by these articles shall be a good discharge to the Company

Any joint holder or other person jomtly entitled to any share may give an effective
receipt for any dividend or other sum paid n respect of the share

Any dividend or other sum payable in respect of any share may be paid to a person
or persons entitled by transmuission to that share as if he or they were the holder or
jont holders of that share and us address (or the address of the first named of two
or more persons jointly entitled) noted in the register were the registered address

Dividends not to bear interest

No dividend or other moneys payable by the Company on or in tespect of any share

shall bear interest as agamnst the Company unless otherwise provided by the nghts
attached to the share.

Calls or debts may be deducted from dividends

The board may deduct from any dwidend or other moneys payable to any person
(ether alone or Jjomntly with another) on or in respect of a share all such sums as may
be due from him {either alone or jomntly with another) to the Company on account of
calls or otherwise in relation to shares of the Company

Unclaimed dividends etc.

All unclaimed dividends, interest or other sums payable may be nvested or atherwise
made use of by the board for the benefit of the Company until damed Al dividends
unclaimed for a penod of 12 years after having been dedared shalt be forfeited and
cease to remamn owmng by the Company The payment of any unclaimed dwidend,
interest or other sum payable by the Company on or n respect of any share into a
separate account shall not constitute the Company a trustee in respect of it

Uncashed dividends

If

(a) a payment for a dwvidend or other sum payable in respect of a share sent by
the Company to the person entitled to it in accordance with these articies 1s
left uncashed or 15 returned to the Company and, after reasonable enquines,
the Company 15 unable to establhsh any new address or, with respect to a

payment to be made by a funds transfer system, a new account, for that
person, or

{b) such a payment 5 left uncashed or returned to the Company on two
consecutive occasions,

the Company shali not be obliged to send any dwidends or other sums payable in
respect of that share to that person until he notifies the Company of an address or,

where the payment 1s to be made by a funds transfer systemn, details of the account,
to be used for the purpose
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Dividends in specie

With the authonty of an ordinary resolution of the Company and on the
recommendation of the board, payment of any dividend may be satisfied wholly or in

part by the distnbubion of speofic assets and n particular of pand up shares or
debentures of any other company

Where any difficulty anses with the distnibution, the board may settle the difficulty as
it thanks fit and, in particular, may 1ssue fractional certificates (or ignore fractions), fix
the value for distnbution of the specific asseis or any part of them, determine that
cash payments be made to any members on the basis of the value so fixed in order
to secure equality of distribution and vest any of the speafic assets in trustees on
such trusts for the persons entitled to the dividend as the board may think fit

Scrnip dividends

The board may, with the authonty of an ordinary resolution of the Company, offer
any holders of any particular class of shares the right to eled to receive further
shares of that dass, credited as fully paid, instead of cash in respect of all (or some
part) of any diidend speufied by the ordinary resolution (a scrip dividend) in
accordance with the following provisions of this article

The ordnary resolution may speafy a particular dividend (whether or not aiready
deciared) or may speafy all or any dividends declared within a specified period, but
such period may not end later than five years after the date of the meeting at which
the ordinary resolution 15 passed

The basis of allotment shall be decided by the board so that, as nearly as may be
considered convenient, the value of the further shares, incuding any fractional
enbtittement, (s equal to the amount of the cash dvidend which would otherwise have
been paid (disregarding the amount of any associated tax credit)

For the purposes of paragraph 117.3 above the value of the further shares shail be
calculated by reference to the average of the middie-market quotations for a fully
pard share of the relevant class on the Alternative System for the day on which such
shares are first quoted "ex” the relevant dividend and the four subsequent dealing
days or i such a manner as the directors may decide

The board shalt give notice to the holders of shares of therr nghts of election in

respect of the scnp dvidend and shall specify the procedure to be followed i order
to make an election

The dividend or that part of it in respect of which an election for the scrip dividend 15
made shall not be paid and instead further shares of the relevant class shall be
allotted in accordance with elections duly made and the board shall capitalise a sum
equal to the aggregate nominal amount of the shares to be allotted out of such sums
available for the purpose as the board may consider appropriate.

The further shares so altotted shall rank parn passu in ali respetts with the fully paid

shares of the same class then 1n 15sue except as regards participation in the relevant
dividend

The board may decde that the nght to elect for any scrip dividend shall not be made
available to members resident in any territory where, in the opinion of the board,
comphance with local laws or regulations would be unduly onerous
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1179 The board may do all acts and things as it considers necessary or expedient to give
effect to the provisions of a scrip dividend election and the issue of any shares in
accordance with the provisions of this artuicle, and may make such provisions as it
thinks fit for the case of shares becoming distrbutable in fracttons (induding
provisions under which, i whole or in part, the benefit of fractional entittements
accrues to the Company rather than to the members concerned) To the extent that
the entitlement of any holder of shares in respect of any dividend s less than the
value of one new share of the relevant class (as determined for the basis of any scrp
dwdend) the board may also from tme to time establish of vary a procedure for
such entittement to be accrued and aggregated with any srmilar entitiement for the
purposes of any subsequent scnp dividend

117 10 The board may from bme to time establish or vary a procedure for election
mandates, under which a holder of shares may, in respect of any future dividends for

which a right of election pursuant to this article 1s offered, elect to receive shares in
hieu of such dividend on the terms of such mandate

117 11 The board shall not make a scnp dvidend avatable unless the Company has
suffiocent undistnibuted profits or reserves to give effect to elections which could be
made ‘o receive that scrip dividend.

117 12 The board may decide at any time before the further shares are allotted that such
shares shall not be allotted and pay the relevant dividend i cash instead Such

decision may be made before or after any election has been made by holders of
shares i tesped of the relevant dwidend

CAPITALISATION OF RESERVES
118 Capitalisation of reserves

118 1 The board may, with the authority of an ordinary resolution of the Company

(a) resolve to capitalise any sum standing to the credit of any reserve account of
the Company (ncluding share premium account and captal redemption
reserve) or any sum standing to the credit of profit and loss account not

required for the payment of any preferential dwvidend (whether or not it s
available for distribution); and

(b) appropnate that sum as capital to the holders of shares in proportion to the
nominal amount of the share capital held by them respechively and apply that
sum on therr behalf in paying up i full any shares or debentures of the
Company of a nomunal amount equal to that sum and allot the shares or
debentures crechted as fully paid to those members, or as they may direct, in
those proportions or in paying up the whole or part of any amounts which
are unpaid i respect of any ssued shares n the Company held by them
respectively, or otherwise deal with such sum as directed by the resolution
prowided that the share premium account, the capital redemption reserve,
and any sum not available for distnbubon in accordance with the Statutes
may only be apphed n paying up shares to be allotted credited as fully pard
up.

118 2 Where any difficulty anses in respect of any distnbution of any captahsed reserve or
other sum, the board may settle the difficulty as «t thinks fit and in particular may
make such provisions as it thinks fit in the case of shares or debentures becoming
distributable n fracttons (including provistons under which, 1n whole or i part, the
benefit of fractional entitiements accrues to the Company rather than the members
concerned) or ignore fractions and may fix the value for distribution of any fully paid
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up shares or debentures and may determine that cash payments be made to any
members on the basis of the value so fixed in order to secure equality of distribution,
and may vest any shares or debentures i trustees upon such trusts for the persons
entitled to share in the distnbution as the board may think fit

The board may also authonise any person to sign on behalf of the persons entitled to
share i the distribution a contract for the acceptance by those persons of the shares
or debentures to be allotted to them credited as fully paid under a capitahsation and
any such contract shall be binding on afl those persons

Capitalisation of reserves - employees’ share schemes

This artidde {which 15 without prejudice to the generality of the provisions of the
immediately preceding article) applies

(a) where a person Is granted pursuant to an employees’ share scheme a nght

to subscribe for shares in the Company in cash at a subscnption price less
than thewr nominal value, and

{b) where, pursuant to an employees’' share scheme, the terms on which any
person 1S entitied to subscnbe in cash for shares in the Company are
adjusted as a result of a capitalisation 1ssue, rights 1ssue or other vaniation of
capital so that the subscriiption price 15 less than their nominal value

In any such case the board.

(a) shall transfer to a reserve acoount a sum equal to the definency between the
subscription price and the nominal value of the shares (the cash deficiency)
from the profits or reserves of the Company which are available for

distnbution and not required for the payment of any preferential dividend;
and

{b) {subject to paragraph 119 4 below} shall not apply that reserve account for

any purpose other than paying up the cash deficency upon the ailotment of
those shares

Whenever the Company 15 required to allot shares pursuant to such a right to
subscribe, the board shall (subject to the Statutes), appropriate to capital out of the
reserve account an amount equal to the cash deficiency apphcable to those shares,
apply that amount in paymng up the deficcency on the nominal value of those shares
and allot those shares credited as fully paid to the person entitied to them

If any person ceases to be entiied to subscnbe for shares as descnibed above, the
restrictions on the reserve account shall cease to apply in relation to such part of the
account as 15 equal to the amount of the cash defiaency applicable to those shares

No right shall be granted under any employees share scheme under paragraph
119 1(a) above and no adjustment shall be made as mentoned n paragraph
119 1(b) above unless there are sufficent profits or reserves of the Company
avarlable for distribution and not required for the payment of any preferenhal
dividend to permut the transfer to a reserve account in accordance with this arbicle of

an amount sufficent to pay up the cash deficiency apphcable to the shares
concerned
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RECORD DATES

Fixing of record dates

Notwithstanding any other of these articles, but without prejudice to any nights
attached to any shares, the Company or the board may fix a date as the record date
by reference to which a dividend will be declared or pad or a dstnbutian, atlotment
or 1ssue made, and that date may be before, on or after the date on which the
dwidend, distribution, allotment or 1ssue s declared, pad or made

In the absence of a record date being fixed, enttiement to any dwidend, distribution,
allotment or issue shall be determined by reference to the date on which the dividend
15 declared or the distribution, allotment or 1ssue 1s made

ACCOUNTS

Accounting records

The board shall cause accounting records of the Company to be kept in accordance
with the Statutes.

No member (as such) shall have any night of inspecting any account, book or
document of the Company, except as conferred by law or authonsed by the board or
by any ordinary resotutton of the Company

COMMUNICATIONS

Communications to the Company

Subject to the Statutes and except where otherwise expressly stated, any document
or information to be sent or supplied to the Company (whether or not such decument
or informaton is required or authonised under the Statutes) shall be in hard copy

form or, subject to paragraph 122 2 bhelow, be sent or supphed in electronic form or
by means of a website.

Subject to the Statutes, a document or information may be given to the Company in
electroruc form only o it 1s given in such form and manner and to such address as
may have been specified by the board from bime to time for the receipt of documents
i electrontc form. The board may prescribe such procedures as it thinks fit for

verifying the authenticity or integnity of any such document or information given to it
n electronic form

Communications by the Company

A document or mformation may be sent or supphed in hard copy form by the
Company to any member either personally or by sending or supplying 1t by post
addressed to the member at his registered address or by leaving it at that address

Subject to the Statutes (and other rules applicable to the Company), a document or
information may be sent or supplied by the Company to any member in electronic
form to such address as may from tme to tme be authorised by the member
concerned or by malking it available on a website and notfying the member
concemned In accordance with the Statutes (and other rules applhcable to the
Company) that it has been made avallable A member shall be deemed to have
agreed that the Company may send or supply a document or information by means
of a website if the conditions set out in the Statutes have been satisfied
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In the case of joint holders of a share, any document or informaton sent or suppled
by the Company in any manner permitted by these articles to the joint holder who 1s

named first in the register 1n respect of the jomt holding shall be deemed to be given
to all other holders of the share

Communication during suspension or curtailment of postal services

if at any bbme by reason of the suspension or curtailment of postal services within the
United Kingdom (or some part of the United Kingdom) the Company s unable
effectively to give notice of a general meeting to some or all of its members or
drectors then, subject to complying with paragraph 124 2 below, the Company need
only give notice of the meeting to those members or directors te whom the Cempany
i5 entitled, in accordance with the Statutes, to give notice by electronic means

In the crcumstances described w paragraph 124 1 above, the Company must:

{a) advestise the general meehing by a notice which appears on its website and

in at least one national newspaper complying with the notice period
requirements set out in articie 31, and

{b) send confimatory copies of the notice (or, as the case may be, the
notification of the website notice) by post to those members and directors to
whom notice (or nobfication) cannot be given by electronic means f at least
six clear days before the meeting the posting of natices (and notifications) to
addresses throughout the United Kingdom again becomes practicable

When communication is deemed received

Any document or mformation, If sent by first class post, shall be deemed to have
been received on the day foliowing that on which the envelope containing 1t 1s put
into the post, or, if sent by second class post, shall be deemed to have been received
on the second day following that on which the envelope containing it 1s put into the
post and n proving that a document or information has been received it shall be
sufficient to prove that the letter, envelope or wrapper contaimng the decument or
information was properly addressed, prepad and put nto the post

Any document or information not sent by post but left at a registered address or
address at which a document or information may be recewved shall be deemed to
have been recewved on the day it was 50 left

Any document or information, if sent or supphed by electronic means, shall be
deemed to have been recaived on the day on which the document or inforrmation was
sent or supphed by or on behalf of the Company

If the Company receives a delivery faillure natification following a communication by
electronic means in accardance with paragraph 125 3 above, the Company shall send
or supply the document or information in hard copy or electronic form (but not by
electrontic means) to the member either personally or by post addressed to the
member at his registered address or by leaving it at that address This shall not affect

when the document or information was deemed to be received tn accordance with
paragraph 125.3 above.

Where a document or information 1s sent or supplied by means of a website, 1t shall
be deemed to have been receved

(a) when the matenal was first made available on the website; or
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(b) if later, when the recipient was deemed to have recewed notice of the fact
that the material was available on the website

A member present, either in person or by proxy, at any meeting of the Company or
class of members of the Company shall be deemed to have reeved notice of the
meeting and, where requisite, of the purposes for which the meeting was convened

Every person who becomes entitled to a share shall be bound by every notice {other
than a notice in accordance with section 793 of the CA 2006) in respect of that share

which before his name 1s entered in the register was given to the person from whom
he derives his titie to the share,

Record date for communications

For the purposes of giving notices of meetings, or of sending or supplying other
documents or other information, whether under section 310(1) of the CA 2006, any
other Statute, a provision in these articles or any other instrument, the Company may
determune that persons entitied to recewve such notices, documents or other

information are those persons entered on the register at the close of business on a
day determined by it

The day determuned by the Company under paragraph 126 1 above may not be more

than 15 days before the day that the notice of the meeting, document or other
information is given

Communication to perscon entitled by transmission

Where a person 15 enttled by transmusswon to a share, any notice or other
communicaton shall be given to him, as If he were the holder of that share and his
address noted in the register were his registered address In any other case, any
notice or other communication given to any member pursuant to these articles shall,
notwithstanding that the member 1s then dead or bankrupt or that any other event
gwing nse to the transmission of the share by operation of law has occurred and
whether or not the Company has notice of the death, bankruptey or other event, be

deemed to have been properly given in respect of any share regstered in the name
of that member as sole or joint holder

UNTRACED MEMBERS

Sale of shares of untraced members

The Company may sell, in such manner as the board may decde and at the best
price it considers to be reasonably obtainable at that time, any share of a member, or
any share to which a person 15 entitled by transmission If

(a) during 2 peniod of 12 years at least three cash dividends have become
payable In respect of the share to be sold and have been sent by the
Company i accordance with these articles,

{b) dunng that penod of 12 years no cash dividend payable in respect of the
share has been clamed, no cheque, warrant, order or ather payment for a
dividend has been cashed, no dividend sent by means of a funds transfer
system has been paid and no communication has been received by the

Company from the member or the person entitled by transmission to the
share,
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(©) on or after the expiry of that penod of 12 years the Company has pubhshed
advertisements bath v a national newspaper and In a newspaper crculating
in the area in which the last known address of the member or person entitied
by transmussion to the share or the address at which notices may be given in
accordance with these articles 1s located, in each case giving notice of its
mtention to sell the share, and

(d} during the perod of three months followng the publication of those
advertisements and after that petiod until the exercise of the power to sell
the share, the Company has not recetved any commumcation from the
member or the person entitied by transmussion to the share

The Company's power of sale shall extend to any further share which, on or before
the date of publication of the first of any advertisement pursuant to paragraph
128 1(c) above, s 1ssued 1n rnght of a share to which paragraph 128 1 above apphes
{or in nght of any share to which this paragraph applies) If the conditions set out in
paragraphs 128 1(b) to 128 1(d) above are satisfied i relation to the further share
(but as If the references to a period of 12 years were references to a pernod
begmming on the date of allotment of the further share and ending on the date of
publication of the first of the advertisements referred to above)

To give effect to any sale, the board may authorise some person to transfer the
share to, or as directed by, the purchaser, who shall not be bound to see to the
apphication of the purchase money, nor shall the title of the new holder to the share
be affected by any wrregulanty i, or invalidity of, the proceedings relating to the sale

Application of proceeds of sale

The Company shall acocount to the person entitled to the share at the date of sale for
a sum equal to the net proceeds of sale and shall be deemed to be his debtor, and
not a trustee for him, 10 respect of them

Pending payment of the net proceeds of sale to such person, the proceeds may
either be employed in the business of the Company or invested in such mvestments

{other than shares of the Company or #ts holding company, If any) as the board may
from bime to time decide

No interest shall be payable in respect of the net proceeds and the Company shall
nat be required to account for any moneys earned on the net proreeds

DESTRUCTION OF DOCUMENTS

Destruction of documents

The board may authorise or arrange the destruction of documents held by the
Company as follows

(a) at any time after the expiration of six years from the date of registration, all
instruments of transfer of shares and all other documents transfernng or
purporting to transfer shares or representing or purporing to represent the

right to be registered as the holder of shares on the fath of which entnies
have been made in the register,

{b) at any time after the expiration of one year from the date of cancellation, all
registered share certificates which have been cancelled,
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{c) at any tume after the expiation of two years from the date of recording
them, all dividend mandates and notfications of change of address, and

(d) at any time after the expiration of one year from the date of actual payment,
all paid dvidend warrants and cheques

1t shall condusively be presumed in favour of the Company that

(a) 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,

(b) every instrument of transfer so destroyed was a vald and effective
instrument duly and properly registered,

{c} every share certificate so destroyed was a valid certificate duly and properly
canceiled,

{d) every other document mentioned in paragraph 130 1 above so destroyed
was a valid and effecve document i accordance with the particulars of ¢
recorded in the books and records of the Company, and

(e) every paid dvedend warrant and cheque so destroyed was duly paid.

The provisions of paragraph 130 2 above shall apply only to the destruction of a
document 1n good faith and without notice of any claim (regardiess of the parues to
it) to which the document might be relevant

Nothing tn this article shall be construed as imposing on the Company or the board
any hability in respect of the destruchion of any document earier than as stated in
paragraph 130.1 above or in any other arcumstances in which lability would not
attach to the Company or the board in the absence of this article

References in this article to the destruction of any document include references to its
disposal in any manner

WINDING UP

Powers to distribute in specie

If the Company s in hqudation, the hiquidator may, with the authonty of a special
resolution of the Company and any other authority required by the Statutes

(a) dwvide among the members in speae the whole or any part of the assets of
the Company and, for that purpose, value any assets and deterrrune how the
division shall be carned out as between the members or different classes of
members, or

(b) vest the whole or any part of the assets in trustees upon such trusts for the
benefit of members as the hquidator, with the hke sanction, shall think fit but

no member shall be compelled to accept any assets upan which there 1s any
hability.
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INDEMNITY AND INSURANCE, ETC.

132 Directors' indemnity, insurance and defence

132 1 Asfar as the Statutes allow, the Company may

(a)

(b)

()

(d)

ndemmify any director of the Company (or of an assouated body corporate)
against any habiity,

indemnify a director of a company that is a trustee of an occupational
penston scheme for employees (or former employees) of the Company (or of
an associated body corporate) against habihity incurred in connection with the
company’s activities as trustee of the scheme,

purchase and mamtain insurance against any lability for any director referred
to in paragraphs 132 1(a) or 132.1(b) above; and

provide any director referred to in paragraphs 132 1{a) or 132 1(b) above
with funds (whether by loan or otherwise) to meet expenditure wncurced or to
be incurred by him in defending any criminal, regulatory or civil proceedings

or in connection with an application for rehef (or to enable any such director
to avold incurning such expendrture)

The powers given by this article shall not it any general powers of the Company to
grant mdemnities, purchase and maintain insurance or provude funds {(whether by

way of loan or otherwise) to any person i connection with any legal or regulatory
proceedings or applications for reltef
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