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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9120781

The Registrar of Companies for England and Wales, hereby certifies that

CAYENNE FUNDING LTD

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office is in England and Wales

Given at Compénies House on 8th July 2014
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COMPANIES HOUSE

,/ What this form is for

What this form 1s NOT for
You cannot use this form to register
a hmited liability partnership To do
this, please use form LL INO1

You may use this form to register a
private or pubiic company

For further information, please
refer to our guidance at
www cempanieshouse gov uk

Part 1

Company details

Company name

To check if a company name 1s available use our WebCHeck service and select
the ‘Company Name Availability Search’ option

www.companieshouse.gov.uk/info

Wease show the proposed company name below

Proposed company
name in full @

For official use

‘ayenne Funding Ltd

~
q TiTafolrTeliT

+ Filling in this form
Please complete in typescript or in
bold btack capitals

All fields are mandatory unless
specified or indicated by *

@ Duplicate names
Duplicate names are not permiited
A list of registered names can
be found on our website There
are various rules that may affect
your choice of name More
information on this 1s available in
our guidance booklet GP1 at
www companieshouse gov uk

Company name restrictions @

Please tick the box only if the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government department or other specified body

[J] |confirm that the proposed company name contains sensttive or restricted
words or expresstons and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of their response

@ Company name restrictions
A list of sensitive or restnicted
words or expressions that require
consent can be found in our
guidance booklet GP at
www companieshouse gov uk

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ ¢

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative

[] 1confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternative

© Name ending exemption

Only prvate companies that are
limited by guarantee and meet other
specific requirements are eligible

to apply for this For mare detatls,
please go to our website

www companieshouse gov uk

Company type®

Please tick the box that describes the proposed company type and members’
hability (only one box must be ticked)

Public imited by shares

Private limited by shares

Private mited by guarantee

Private unlimited with share capital

Private unlimited without share capital

OO0o80O

& Company type

If you are unsure of your company's
type, please go to our website
www companieshouse gov uk

CHFPQO0
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INOT

Application to register a company

Situation of registered office o

Please tick the appropriate box below that describes the stituation of the
proposed registered office {only one box must be ticked)

England and Wales
Wales

Scotland

Northern Ireland

OO0~

OReqgistered office
Every company must have a
registered office and this 1s the
address to which the Registrar will
send correspondence

For England and Wales companes,
the address must be In England or
Wales

For Welsh, Scotush or Northern
Ireland companies, the address must
be n Wales, Scotland or Northern
freland respectively

Registered office address

| Please give the registered office address of your company

Building namelnumber]FIFTH FLOOR

Street |100 WOOD STREET
|
Post town | LONDON
County/Region |
e Ee [ VT T E

O Registered office address
You must ensure that the address
shown In this section 15 consistent
with the situatton indicated in
section A5

You must provide an address in
England or Wales for companies to
be registered in England and Wales

You must provide an address in
Wales, Scotland or Northern Ireland
for compantes to be registered in
Wales, Scotland or Northern Ireland
respectively

Articles of association ©

[ Please choose one option only and tick one box only

Option 1 I wish to adopt one of the follewing model articles in its entirety  Please tick
only one box
[0 Prwvate hmited by shares
[J  Prvate imited by guarantee
[l Public company

Option 2 { wish to adopt the following model articles with addimonal and/or amended
provisions | attach a copy of the addittonal and/or amended provision(s} Please
tick anly one hox
(] Pnvate hmited by shares
(] Private hmited by guarantee
(J  Public company

Option 3 i wish 1o adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

@ For details of which company type
can adapt which model articles,
ptease go to our website
www companteshouse gov uk

Restricted company articles©

Please tick the box below If the company's articles are restricted

O

ORestricted company articles
Restricted company articles are
those containtng provision for
entrenchment For more details,
please go to our website
www companieshouse gov uk

CHFPQOOQ
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INO1

Application to register a company

Part 2 Proposed officers

two directars, one of which must be an indwidual

For private companies the appointment of a secretary 1s optional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private compantes must appoint at least one director who is an individual Public companies must appoint at least

For a secretary who 1s an indwidual, go to Section B1, For a corporate secretary, go to Section C1, For a
director who 1s an individual, go to Section D1, For a corporate director, go to Section E1

Secretary
m Secretary appointments o
Please use this section to list all the secretary appointments taken on formation  [@ Corporate appointments
For a corporate secretary, complete Sections C1-C5 For coporate secretary
appointments, please complete
Trtle® section C1 €5 instead of

Full forenamef(s)

Former name(s) @

Surname |

section B

Additional appointments

If you wish to appoint more
than one secretary, please use
the ‘Secretary appointments’
continuation page

@ Former name(s)
Please provide any previous hames
which have been used for business
purposes in the last 20 years
Marmed women do not need to give
former names unless previously used
for business purposes

Secretary's service address ©

Building name/number [

O Service address
This 15 the address that wall appear

Street I on the public record This does not

have to be your usual residential
l address

Post town | Please state ‘The Company's
Registered Office’ if your service

County/Regton | address will be recorded 1n the
proposed company's register

Postcode of secretaries as the company's
registered office

Count I

Y If you provide your residential

address here 1t will appear on the
public record

E Signature o

| consent to act as secretary of the proposed company named in Section A1 OSignature

The person named above consents

Signature Signature 1o act as secretary of the proposed

X X

company

CHFPOOO
05/12 Version 5 0




INOT

Application to register a company

Corporate secretary

Corporate secretary appointments ©

Please use this sectian to list all the corporate secretary appointmenits taken
on formation

Name of corporate | LAW DEBENTURE CORPORATE SERVICES LIMITED
body/firm |

Building name/number | FIFTH FLOOR

Street | 100 WOOD STREET
|
Post town l LONDON
County/Region
o [E[c[2[v[ [7[E[x
Country I ENGLAND

@ Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
‘Corporate secretary appointments’
continuation page

Registered or principal address
This ts the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
withmn a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?

+ Yes Complete Section €3 only
+ No Complete Section €4 enly

EEA companies @

Please give details of the register where the company file ts kept {including the
relevant state) and the registration number in that register

OEEA
A full st of countries of the EEA can
be found in our guidance
www companieshouse gov uk

Where the company/ | ENGLAND AND WALES
firm 15 registered © © This 15 the register menttoned In
! Article 3 of the First Company Law
Directive (68/151/EEC)
Reglstratlon number |3388362
Non-EEA companies
Please give detarls of the legal form of the corporate body or firm and the law by {onon-EEA

which rt1s governed If applicable, please also give detalls of the register in which
it 1s entered {including the state} and its registration number in that register

Legal form of the
corporate body
or firm

If applicable, where
the company/ffirm 15
registered @

Governing law l

Registration number

Where you have provided details of
the register (including state) where
the company or firm 1s registered,
you must also provide its number In
that register

Signature ©

I | consent to act as secretary of the proposed company named in Section A1

Signature
X Thna ) _
ting La Debenture Corporate Services

Signature

© Signature
The person named above consents
to act as corporate secretary of the
proposed company

CHFPOOO
05/12 Version 5 0




Director

INO1T

Application to register a company

Director appointments @

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Title* |MR

Full forename(s) |CHARLES MICHAEL

Surname ILEAHY

Former name(s)® ’

Country/State of ENGLAND

residence ®

Nationality IBRITISH

Date of birth fofs [of2 [1[]ef7 s

Business occupation
{if any)O

|SEN!OR TRANSACTION MANAGER

O Appaintments
Private companies must appoint
at least one director who 15 an
individual Public companies must
appoint at least two directors, one of
which must be an tndividual

@ Former name(s)
Please provide any previous names
which have been used for business
purposes In the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This is 1n respect of your usual
residential address as stated in
section D4

O Business occupation
If you have a business eccupation,
please enter here If you do not,
please leave blank

Additienal appointments

If you wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page

Director’s service address ©

Please complete the service address below You must also fill i the director’s
usual residential address in Section D4

Building namefnumber | FIFTH FLOOR

Street | 100 WOOD STREET
|
Post town | LONDON
County/Regian I
o [E[[2[v] [7]E[x
Country |

B Service address
This ts the address that will appear
on the public record This does not
have to be your usual restdential
address

Please state ‘The Company's
Registered Office’ if your sernice
address wall be recorded In the
proposed company's register of
directors as the company's registered
office

If you provide your residentiat
address here 1t will appear on the
public record

Signature ©

| consent to act as director of the proposed company named in Section At

Signature

O Signature
The person named above consents
to act as director of the proposed
company

7

CHFPOOO
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INO1

Application to register a company

Director ;
W Director appointments @
Please use this section to list all the director appointments taken on formation  |@Appomntments )
For a corporate director, complete Sections E1-E5 Private companies must appoint
at least one director who 15 an
Title* | individual Public companies must
appoint at least two directors, one of
Full forenamef(s) | which must be an individua!
Surname I @ Former name(s)

Former name(s) &

Country/State of
residence @

Nationality |

Date of birth |d |_"— |"‘_|?_ IV_F_FF

BUQHESSOCCUPEUOH

(ifany)®

Please provide any previous names
which have heen used for business
purposes in the last 20 years
Marmied women do not need to give
former names unless prevtously used
for business purposes. .

© Country/State of residence
This 15 tn respect of your usual
residential address as stated in
section D4

©Business occupation
If you have a business occupation,
please enter here [f you do not,
please leave blank

Additional appointments

If you wish to appoint more than
ane director, please use the ‘Director
appotntments’ continuation page

m Director’s service address®

Please complete the service address below You must also fill in the director's
usual residential address in Section D4

Bulding name/number |

©Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residental
address

Street I

Please state ‘The Company's
l Registered Office’ (f your service

address will be recorded in the

Post town | proposed company's register of
directors as the company's registered

County/Region | office

Pastcode : | | l I | | If you provide your residential
address here it will appear on the

Country | public record

Signature ©

| consent to act as director of the proposed company named in Section A1 OSignature

The person named above consents

Signature Signature to act as director of the proposed

X X

company

CHFPODO i
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INOT

Application to register a company

Corporate director

B

Corporate director appointments @

| Please use this section te Jist all the corporate directors taken on formation

Name of corporate IL D C CORPORATE DIRECTOR NO 5 LIMITED

body or firm |

Building name/number |F|FTH FLOOR

@ Additional appointments
If you wish to appoint more than one
corporate director, please use the
‘Corporate director appointments’
continuation page

Registered or principal address
Ths 1s the address that will appear

Street |100 WOOD STREET on the public recard This address

must be a physical location for the
l delvery of documents It cannot be

a PO box number (unless contained

Post town lLONDON within a full address), DX number or
LP {Legal Post in Scotland) number

County/Region l

posteode N el

Country | ENGLAND

E Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

E EEA companies ®

Please give details of the register where the company file 1s kept {including the
relevant state) and the registration number in that register

Where the company/ |ENGLAND AND WALES

firm 1s registered © |

OgEa
A full hst of countries of the EEA can
be found in our guidance
www companteshouse gov uk

©This 15 the register mentioned In
Article 3 of the First Campany Law

Registration number I071 86577 Directive {68/151/EEC)
m Non-EEA companies
Please give details of the legal form of the corporate body or firm and thelaw by |©@ Non-EEA

which 1t 1s governed If applicable, please also give details of the register in which
it s entered {including the state) and its registration number in that register

Legal form of the

corporate body
or firm

Governing law

the company/ffirm 1s
registered @

|
|
|
If applicable, where I
|
|

If applicable, the
registration number

Where you have provided details of
the register (including state} where
the company or firm 15 registered,
you must alsa provide Its number In
that register

E Signature ©

[ | consent to act as director of the proposed company named in Section A1

Signature Signature

O Sighature
The person named above consents
to act as corporate director of the
proposed company

X ﬁéé p X
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INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
4+ Yes Complete the sections below
2 No Goto Part 4 (Statement of guarantee)

m Share capital in pound sterling (£)

Please complete the table below to show each class of shares held i pound sterling
If all your 1ssued capital is in sterling, only complete Section F1 and then go to Section F4

Class of shares Nurnber of shares &

{E g Ordinary/Preference etc}

Amount paid up on
each share ©

Amount (if any} unpaid
on each share ©@

Aggregate nominal value ©

| ORDINARY |£1 |20 K € 1
| | | | E
| | | | E
| | | | E
| Totalsl 1 | £ 1
E Share capital in other currencies
Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount (f any) unpaid Number of shares @ Aggregate nominal value ©
{E g Ordinary/Preference eic ) each share @ on each share @
Totals I
Currency
Class of shares Amount paid up an Amount {if any) unpaid Number of shares @ Aggregate nominal value ©
(E ¢ Ordinary/Preference etc) each share @ on each share @
Totals

Totals

Please give the total number of shares and total aggregate nominal value of

O Total aggregate nominal vafue
1ssued share capital Please list total aggregate values in
different currencies separately For

Total number of shares | 4 example £100 + €100 + $10 etc

Total aggregate

nominal value ©® £1
© Including both the nominal value and any © Number of shares 1ssued multiphed by Continuation Pages
share premium nomenal value of each share Please use a Statement of Capital continuation

age If ni a
@ Total number of 1ssued shares in this class page It necessary

CHFPGOO
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INOT

Application to register a company

Statement of capital (Prescnbed particulars of nights attached to shares)

Please give the prescribed particulars of nghts attached to shares for each ¢lass
of share shown in the statement of capita! share tables in Sections F1 and F2

Class of share

ORDINARY

Prescribed particutars
o

ALL SHARES RANK PARI PASSU AMONGST EACH OTHER AND
HAVE EQUAL VOTING RIGHTS AND EQUAL RIGHTS TO
RECEIVED DIVIDENDS

©OPrescribed particulars of rights

attached to shares

The particulars are

a particulars of any voting nghts,
including rights that anse only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
in a distribution,

¢ particulars of any nghts, as
respects capital, to parttcipate in a
distribution (including on winding
up), and

d whether the shares are to be
redeemed or are lable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares.

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Capital (Prescribed
particulars of nghts attached

to shares)’ continuation page f
necessary

CHFPOOO
0S12 Version 5 @




INO1

Application to register a company

Class of share

Prescribed particulars
L1

©Prescribed particulars of rights
attached to shares

The particulars are

a pariculars of any voting rights,
idluding nghts that anse only in
certain ¢rcumstances,

b particulars of any rights, as
respects dividends, to participate
in a distnibution,

¢ particulars of any nghts, as

respects capital, to participate in a

distributron (including an winding

up), and

whether the shares are to be

redeemed or are liable to be

redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

o

A separate table must be used for
each class of share

Continuation pages

Please use a "Statement of capital
(Prescribed particulars of nghts
attached to shares)’ continuation
page If necessary

CHFPO0O
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INO1

Application to register a company

Initial shareholdings

This section should only be completed by companies tncorporating with share capital '

Please complete the details below for each subscriber

The addresses will appear on the public record These do not need to be the

subscribers’ usual residential address.

Inttial shareholdings
Please list the company’s subscribers
In alphabetical order

Please use an ‘Initial shareholdings’
cottinuation page f necessary

Subsaiber's details

Class of share

Number of shares

Currency

Nominal value of
each share

Amount (if any)
unpaid

Amaunt pakd

Na

" The Law Debenture
Intermediary Corporation p | ¢

Ordinary

£100

£0

£1

Address
Fifth Fioor

London, UK
EC2V 7EX

100 Wood Street

Name

CHFPOOO
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INO1

Application to register a company

Part 4

Statement of guarantee

Is your company limited by guarantee?
+ Yes Complete the sections below
+ No Go to Part 5 (Statement of compliance)

Subscribers

Please complete this section if you are a subscriber of a company imited by
guarantee The following statement 15 being made by each and every person
named below

I confirm that if the company is wound up while | am a member, or within
one year after | cease to be a member, | will contnbute to the assets of the
company by such amount as may be required for

- payment of debts and habilities of the company contracted before |
cease to be a member,

- payment of costs, charges and expenses of winding up, and,

- adjustment of the nghts of the contributors among ourselves,
not exceeding the specified amount below

Subscriber’s details

Forename(s) ©

Surname ©

Address @

Postcode

rrrrrrr

Amount guaranteed © |

Subscriber's details

Forename(s) @

Surname ©

Address @

Postcode

rrrrrrr

Amount guaranteed © {

Subscriber’s details

Forename(s) @

Surname ©

Address &

Postcode

it

Amount guaranteed ® I

@ Name
Please use capital letters

@ Address
The addresses in this section will
appear on the publrc record They do
not have to be the subscribers” usual
resicdential address

© Amount guaranteed
Any vahd currency 1s permitted

Continuation pages
Please use a ‘Subscnibers’
continuation page If necessary

CHFP0OO
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INOT

Application to register a company

Subscriber’s details

Forename(s) ©

Surname @

Address @

o[ [ [ [

Amaount guaranteed ® [

Subscriber’s details

Forename(s) ©

Surname ©

Address @

e [T T T T T

Amount guaranteed ® ’

Subscriber's details

Forename(s) @

Surname ©@

Address &

[ [ [T

Amount guaranteed © |

Subscriber’s details

Forename(s) @

Surname @

Address @

ot | [ [ [ [ [T

Amount guaranteed ® {

Subscriber's details

Forename{s} ©

Sumame ©

Address @

[ [ [ [ [T

Amount guaranteed © |

O Name
Please use capital letters

9 Address

residential address

© Amount guaranteed

Continuation pages
Piease use a ‘Subscribers’

The addresses in this section will
appear on the public record They do
not have to be the subscrbers’ usual

Any valid currency 1s permitted

continuation page If necessary

CHFPQOO
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INOT

Application to register a company

Part 5

Statement of compliance

This section must be completed by all companies

Is the application by an agent on behalf of all the subscribers?

+ No Go to Sectron H1 (Statement of compliance delivered by the
subscribers)
+ Yes Go to Section H2 (Statement of comphance delivered by an agent)

Statement of compliance delivered by the subscribers @

Please complete this section if the application 1s not delivered by an agent
for the subscribers of the memorandum of association

I confirm that the requirements of the Comparies Act 2006 as to registration
have been complied with

Subscnber’s signature

Signature

bl "

Subscriber's signature

Signatyre

X X

Subscriber's signature

Signature

X X

Subscriber’s signature

Signature

X X

Subscrtber's signature

Signature

X X

Subscriber's signature

Signatyre

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

© Statement of comphance
delivered by the subscribers
Every subscnber to the
memeorandum of assooiation must
sign the statement of comphance

CHFPOOO
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INO1

Application to register a company

Subscriber's signature

_Signature

Subscriber’s signature

Signature

X

Subscniber's signature

Signature

X

Subscnber’s signature

Signature

X

Continuation pages

Please use a ‘Statement of
compliance delivered by the
subscnbers’ continuation page if
more subscribers need to sign

Statement of compliance delivered by an agent

Please complete this section 1f this application is delivered by an agent for
the subscribers to the memorandum of association

Agent’s pame

Building namefnumber

Street

Post town

|
|
|
|
|

County/Region

Postcode

|
HEEEEEEE

Country

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Agent's signature

Signature

X

CHFPOQO
05712 version 5 0




INO1

Application to register a company

E Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

|

Lontact name

Charles Leahy

Lompany name

Law Debenture

Corporate Services Limited

A5 B \fth Floor

100 Wood Street

|
|
|

FPost town

London

County/Region

e lefefafv] [7]elx

Country

oX

Telephone

020 7696 5965

Certificate

We will send your certificate to the presenters address
{(shown above) or if indicated to another address
shown below

O At the registered office addrass (Given in Section A6)
0J At the agents address (Given n Section H2)

Checklist

We may return forms completed incorrectly or
with infermation missing

Please make sure you have remembered the
following

[0 You have checked that the proposed company name 15
available as well as the various rules that may affect
your choice of name More information can be found
in guidance on our website

if the name of the company I1s the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneous Provisions)
Regutations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical locanion
They cannot be a PO Box number (unless part of a
full service address}, X or LP {Legal Post in Scotland)
number

The decument has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Assaciation
You have enclosed the correct fee

oo

Ooono

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residentizl
addresses

E How to pay

A fee is payable on this form

Make cheques or postal orders payable to
‘Companies House" For information on fees, go
to www companieshouse gov uk

Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Regsstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhali Street,
Belfast, Northern Ireland, BT2 88G

DX 481 N R Belfast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whale form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or emall enguirtes@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

Thes form has been provided free of charge by Compantes House

CHFPO0D
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Memorandum and
Articles of Association

adopted

upon Incorporation

by

Cayenne Funding Ltd

being

A private limited company hmited by shares
incorporated under the

Companies Act 20086
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Articles of Association

of

Cayenne Funding Ltd

A private company mited by shares

incorporated on under the

Companies Act 2006

Preliminary

1

21

Exclusion of other regulations

No reguiations or articles set out in any statute, or in any statutory instrument or other
subordinate legislation made under any statute, concerning companies shall apply as
regulaticns or articles of the Company

Interpretation
In these Articles, unless the context otherwise requires
Act means the Companies Act 2006,

address includes a number or address used for the purposes of sending or receiving
notices, documents or information by electronic means,

these Articles means these articles of association as altered from time to time,
Auditors means the auditors of the Company,

Board means the board of directors of the Company or the Directors present or deemed to
be present at a duly convened meeting of the Directors at which a quorum 1s present,

clear days means, In relation to a period of notice, that penod excluding both the day on
which the notice 1s served or deemed to be served and the day for which it 1s given or on
which it is to take effect,

committee means a committee of the Board,

Companies Acts means every statute (including any statutory instrument or other
subordinate legislation made under 1t) from time to ime n force concerning companies so
far as it applies to the Company,

Company means Cayenne Funding Ltd, a private lirmted company imited by shares
incorporated and registered in England and Wales,

Director means a director of the Company,
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Director means a director of the Company,

dividend includes bonus and any other distnibution whether in cash or in specie,
electronic form has the meaning given in section 1168 of the Act,

electronic means has the meaning given In section 1168 of the Act,

general meeting means any general meeting of the Company including any general
meeting held as the Company's annual general meeting in accordance with the provisions
of the Companies Acts,

hard copy form has the meaning given In section 1168 of the Act,

holder means, in relation to any share, the person whose name I1s entered in the Register
as the holder of that share and includes two or more joint holders of that share,

meeting of the Company includes both a general meeting and a meeting of the holders of
any class of shares,

member means a member of the Company,

month means calendar month,

Office means the registered office of the Company,

ordinary shares means the ordinary shares of £1 each n the capital of the Company,
paid up means paid up or credited as paid up,

person entitled by transmission means a person whose entittement to a share in
consequence of the death or bankrupicy of a member or of any other event giving nise to its
transmussion by operation of law has been noted in the Register,

Register means the register of members of the Company,

Seal means any common seal or official seal that the Company may have as permitted
under the Companies Acts,

Secretary means the secretary of the Company and includes a joint, assistant or deputy
secretary and any other person appointed by the Board to perform any of the duties of the
secretary,

share means a share in the capital of the Company,

Transfer Office means the place where the Register 1s situated,
United Kingdom means Great Brnitain and Northern lreland,
working day has the meaning given in section 1173 of the Act, and
year means calendar year

in these Articles, unless the context otherwise requires

(a) words in the singular include the plural and vice versa,

iy  words which refer to one gender include all genders,
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(©  references to a person Include references to a body corporate and to an
unincorporated body of persons (whether or not having separate legal personality),

(d} references to a meeting shall not be taken as requinng more than one person to be
present If any quorum requirement can be satisfied by one person,

ey  references to a document being executed or signed include references to its being
executed or signed under hand or under seal or by any other method and, In the case
of a document in electronic form, such references are to its being authenticated as
specified in section 1146 of the Act,

) references to writing include references to any method or combination of methods of
representing or reproducing words, symbols or other information in a legible and non-
transitory form (including in electronic form) and written shall be construed
accordingly, and

(99  references to an Article by number are to the relevant numbered paragraph of these
Articles

Unless the context otherwise requires, any word or expression contained In these Articles
which i1s not defined in this Article 2 but which 1s defined in the Companies Acts shall have
the same meaning as in the Companies Acts but excluding any statutory modification of
that meaning made after the date of adoption of these Articles

References in these Articles to any statute or any provision of any statute shall, unless the
context otherwise requires, include any modification or re-enactment of that statute or
provision from time to time in force

A special resclution shall be effective for any purpose for which an ordinary resolution 1s
expressed to be required under any provision of these Articles

The headings in these Articles are included for convenience only and do not affect the
meaning of these Articles

Limited hability

The hability of the members of the Company 1s mited to the amount, if any, unpaid on the
shares in the Company held by them

Unrestricted objects

Nothing in these Articles shall constitute a restricion on the objects of the Company and, Iin
accordance with section 31(1) of the Act, the Company's objects are unrestricted

Change of name

The Company may change its name by resolution of the Board

Situation of registered office

The Company's registered office i1s to be situated in England and Walesg




Share capital

10

11

Power to attach rights

Subject to the provisions of the Companies Acts and to any nghts attached to any existing
shares, any share may be 1ssued with or have attached to it such nghts or restrictions as
the Company may by ordinary resolution determine or, In the absence of any such
determination, as the Board may decide Such nghts and restrictions shall apply to the
relevant shares as If they were set out In these Articles

Redeemable shares

Subject to the provisions of the Companies Acts and to any nghts attached to any existing
shares, any share may be 1ssued which 1s to be redeemed or, at the option of the Company
or the holder, 1s liable to be redeemed The Board may decide the terms, conditions and
manner of redemption of any redeemable shares which are 1ssued Such terms and
conditions shall apply to the relevant shares as If they were set out in these Articles

Allotment

Subject to the provisions of the Companies Acts and these Articles and to any resolution of
the Company and without prejudice to any rnights attached to any existing shares, the Board
may offer, allot (with or without confernng a right of renunciation), grant options over or
otherwise deal with or dispose of any shares to such persons, at such times, for such
consideration and upon such terms as the Board may decide provided always that no share
shall be 1ssued at a discount to its nominal value

Renunciation of allotment

The Board may, at any time after the allotment of any share but before any person has
been entered in the Register as the holder, recognise a renunciation of that allotment by
the allottee in favour of some other person and may accord to any allottee of a share a nght
to effect such renunciation on and subject to such terms and conditions as the Board may
think fit to impose

Power to pay commission and brokerage

The Company may in connection with the 1ssue of any shares or the sale for cash of
treasury shares exercise all powers of paying commussion and brokerage conferred or
permitted by the Companies Acts

Subject to the prowvisions of the Compames Acts, any such commisston or brokerage may
be satisfied by

(ay  the payment of cash, or
0y  the allotment of fully or partly paid shares or other secunties, or

{c) the grant of an option to call for an allotment of shares or other securnities, or
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(d) any combination of such methods

Trusts not recognised
Except as ordered by a court of competent junsdiction or as required by law

{a  no person shall be recognised by the Company as holding any share on any trust,
and

(ty  the Company shall not be bound by or required in any way to recognise (even if it has
notice of it) any equitable, contingent, future, partial or other claim to or interest in any
share other than an absolute right in the holder to the whole of the share

Variation of rights

13

1314

132

14

14 1

Manner of variation of rights

Subject to the provisions of the Companies Acts, If at any time the share capital of the
Company 1s divided into shares of different classes, all or any of the nghts attached to any
class may be varied, either while the Company I1s a going concern or duning or in
contemplation of a winding up

(@ with the consent in wniting of the holders of not less than three-fourths in nominal
value of the 1ssued shares of that class (excluding any shares of that class held as
treasury shares}, or

(b with the sanction of a special resolution passed at a separate meeting of the holders
of the 1ssued shares of that class duly convened and validly held in accordance with
the provisions of these Articles

The nghts attached to any class of shares shall not, unless otherwise expressly provided 1n
the nghts attaching to those shares, be deemed to be vaned by

{a)  the creation or 1ssue of further shares ranking pan passu with or subsequent to them,
or

oy the purchase or redemption by the Company of any of its own shares

Class meetings

All the provisions of these Articles relating to general meetings shall, with any necessary
modifications, apply to every separate meeting of the holders of any class of shares except
that

(a) no member, other than a Director, shall be entitled to notice of, or to attend, any such
meeting unless he i1s a holder of shares of the relevant class,

&y the quorum at any such meeting (other than an adjourned meeting) shall be not less
than two persons entitled to vote and holding or representing by proxy at least one
third in nominal value of the 1ssued shares of the relevant class (excluding any
shares of that class held as treasury shares),
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¢y  the quorum at any adjourned meeting shall be one person holding shares of the
retevant class who 1s present in person or by proxy and entitled to vote (whatever the
number of shares held by him),

td)  any holder of shares of the relevant class who 1s present in person or by proxy and
entitled to vote may demand a poll, and

te)  ona poll, each such holder shall have one vote for every share of the relevant class
held by him

The Board may convene a meeting of the holders of any class of shares whenever it thinks
fit and whether or not the business to be transacted involves a variation of class rights

Alteration of share capital

15

16

161

Sub-division

Any resolution authonsing the Company to sub-divide its shares or any of them may
determine that, as between the shares resulting from the sub-division, any of them may
have any preference or advantage or be subject to any restricton as compared with the
others

Fractions

Subject to any direction by ordinary resolution of the Company, whenever as the result of a
consolidation or sub-division of shares, any members would become entitled to fractions of
a share, the Board may

(ay  deal with the fractions as it thinks fit and, in particular, may arrange for the sale of the
shares representing the fractions to which any members would otherwise become
entitled to any person (including, subject to the Companies Acts, the Company) and
distribute the net proceeds of sale in due proportion among those members except
that any amount otherwise due to a member of less than £1 (or such other sum as
the Board may from time to time decide) may be retained for the benefit of the
Company or distributed to an erganisation which is a charity for the purposes of the
law of England and Wales, Scotland or Northern Ireland For the purpose of any
such sale, the Board may authonise any person to sign an instrument of transfer of
the shares in accordance with the direchions of the purchaser and may cause the
name of the transferee to be entered in the Register as the holder of the shares
which have been sold The transferee shall not be bound to see to the application of
the purchase moneys nor shall his title to the shares be affected by any irregulanty in
or invahdity of, the proceedings relating to the sale, or

)  subject to the provisions of the Companies Acts, 1ssue to each such member credited
as fully paid up by way of capitalisation the minimum number of shares required to
round up his holding to an exact multiple of the number of shares to be consolidated
into a single share (such 1ssue being deemed to have been effected immediately
before consolidation) The amount required to pay up such shares shall be
appropriated, at the Board's discretion, from any sums standing to the credit of any of
the Company's reserve accountis (including share premium account and capital




redemption reserve) or to the credit of the profit and loss account or retained
earnings and capitalised by applying the same in paying up such shares In relation
to the capialisation, the Board may exercise all the powers conferred on it by Article
134 without an ordinary resclution of the Company

Share certificates

17

17 1

172

73

i74

175

176

18

181

182

Issue of share certificates

The Company shall 1ssue a share certificate to every person whose name 1s entered in the
Register (except a person to whom the Company I1s not by law required to 1ssue a
certificate) Each share certificate must be in respect of one class of shares only If a
member holds more than one class of shares, separate certificates must be issued to that
member In respect of each class of shares held by him

The Company shall not be bound to 1Issue more than one certificate in respect of shares
held jointly by several persons and delivery of a certificate to any one of several joint
holders shali be sufficient delivery to them all

A member who transfers some only of the shares represented by a share certfficate shall
be entitled to a new certificate for the balance

The Company shall issue share certificates within the time imits prescribed by the
Companies Acts (or, If earlier, within any time imit specified in the terms of the shares or
under which they were 1ssued)

Subject to Article 19, the Company shall 1ssue share certificates free of charge

Every share certificate sent in accordance with these Articles will be sent at the risk of the
member or other person entitled to the certificate The Company will not be responsible for
any share certificate lost or delayed in the course of delivery

Form of share certificate

Every share certificate shall specify the number and class of shares to which 1t relates, the
nominal value of those shares, the amount paid up on them and the distinguishing numbers
(f any)} assigned to them

Every share cerfificate shall be 1ssued under the Seal (or under a Securities Seal or, In the
case of shares on a branch register, under an official seal for use In the relevant terntory) or
in such other manner as the Board may approve Whether or nor share certificates are
issued under the Seal, the Board may decide, either generally or in any particular case or
cases, that any signatures on share certificates need not be autographic but may be
applied by some mechanical, electronic or other means or may be pnnted on them or that
the certificates need not be signed by any person
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181

182

193

Replacement share certificates
Subject to Article 19 2

(@ amember who has two or more share certificates representing shares of any one
class may request in wniting that such certificates be cancelled and replaced with a
single new certificate for such shares and the Company may comply with such
request at its discretion,

by  a member who has a share certificate representing shares of any one class may
request in wniting that such certificate be cancelled and replaced with two or more
new certificates representing such shares in such proportions as he may specify and
the Company may comply with such request at its discretion, and

(c if a share certificate 1ssued to a member 1s damaged, defaced, worn out or said to be
lost, stolen or destroyed, the member may request in writing that a new certficate
representing the same shares be 1ssued to him and the Company shall comply with
such request

No new certificate will be 1ssued pursuant to Article 19 1 unless the relevant member

{a)  has first delivered the old certificate or certificates to the Company for cancellation
(except for any certificate which I1s said to be lost, stolen or destroyed),

{b) has complied with such conditions as to evidence and indemnity (with or without
security) as the Board may think fit, and

(0 has paid to the Company such reasonable fee as the Board may decide

In the case of shares held jointly by more than one person, any such request as I1s
mentioned in Article 19 1 may be made by any one of the joint holders

Lien on shares

20

21

211

Company's lien on shares not fully paid

The Company shall have a first and paramount lien on every share which 1s not fully paid
for all amounts payable (whether presently or not) in respect of that share The Company's
lien on a share shall extend to all amounts (including without imitation dividends) payable
in respect of it The Board may at any time, either generally or in any particular case, waive
any lien that has ansen or declare any share to be wholly or partly exempt from the
provisions of this Article

Sale of shares subject to lien

The Company may sell, in such manner as the Board may decide, any share on which the
Company has a lien If

(ay  asum n respect of which the lien exists 1s presently payable, and
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{b} such sum i1s not paid within 14 clear days after a notice has been served on the
holder of the share {or any person entitled to the share by transmission) demanding
payment and stating that « the notice i1s not complied with the share may be sold

To give effect to any such sale, the Board may authonse any person to sign as transferor
an instrument of transfer of the share, to or in accordance with the directions of the
purchaser and may cause the name of the transferee to be entered in the Register as the
holder of the share which has been sold The transferee shall not be bound to see to the
apphcation of the purchase moneys nor shall his titte to the share be affected by any
irregulanty in, or invalidity of, the proceedings relating to the sale

Application of proceeds of sale

The net proceeds of the sale by the Company of any share on which it has a len shall, after
payment of the costs of sale, be applied by the Company in or towards payment or
satisfaction of the amount in respect of which the lien exists so far as the same I1s presently
payable Any residue shall (subject to a ke lien for any amounts not presently payable as
existed on the share before the sale) be pad to the person entitled to the share
immedately before the sale (without interest) provided that the Company shall not be
obhiged to make any such payment until the certificate representing the share sold has
been surrendered to the Company for cancellation (or, If the certificate 1s alleged to have
been lost, stolen or destroyed, until an indemnity (with or without secunty) has been
provided to the Company in such form as the Board may require)

Calls on shares

23

231

232

233

234

235

24

Calls

Subject to the provisions of these Articles and the terms on which shares are allotted, the
Board may from time to time make calls on the members n respect of any moneys unpaid
on their shares (whether in respect of nominal value or any premium) and not payable on a
date fixed by or in accordance with the terms of allotment

Each member shall (subject to the Company serving on him at least 14 clear days' notice
specifying when and where payment is to be made) pay to the Company as required by the
notice the amount called on his shares

A call may be required to be paid by instalments

At any time before receipt by the Company of any sum due under a call, the call may be
revoked or the time for payment postponed in whole or in part as the Board may decide

A person on whom a call 1s made shall remain hable jointly and severally with the
successors in title to his shares for all calls made on him even though the shares in respect
of which the call was made are subsequently transferred

Timing of calls

A call shall be deemed to have been made at the time when the resolution of the Board
authorising the call was passed or, where the power tc make calls has been delegated

10
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262

27
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291

292

pursuant to these Articles, at the ime when the person to whom the power has been
delegated serves notice of exercise of such power

Liability of joint holders

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

Interest on overdue amounts

If a sum called in respect of a share 1s not paid on or before the day appointed for payment,
the person from whom 1t 1s due and payable shall pay

(ay  Interest on the unpaid amount from (and including) the day appointed for payment
until (but excluding) the date of actual payment at the rate determined by the terms of
allotment of the share or in the notice of the ¢all or, If no rate I1s so determined, at
such rate (not exceeding 15 per cent per annum) as the Board may decide, and

() all costs, charges and expenses incurred by the Company by reason of such non-
payment

The Board may, in any case or cases, wave payment of such interest, costs, charges and
expenses In whole or in part

Deemed calls

An amount payable in respect of a share on allotment or on any other date fixed by or i
accordance with the terms of allotment, whether in respect of nominal vatlue or premium or
as an instalment of a call, shall deemed to be a call duly made and notified and payable on
the date fixed for payment In the case of non-payment of any such amount, all the
provisions of these Articles shall apply as If such sum had become due and payable by
virtue of a call

Power to differentiate between holders

The Board may, on or before the allotment of shares, make different arrangements, as
between the allottees or holders of such shares, in the amount and time of payment of
calls

Payment in advance of calls

The Board may, If it thinks fit, receive from any member willing to advance the same all or
any part of the moneys uncalled and unpaid on any share held by hm Such payment in

advance of calls shall extinguish the hability on the share in respect of which it 1s made to
the extent of the amount so paid

The Company may pay on all or any of the moneys so advanced (until they would but for
such advance become payable} interest at such rate (not exceeding, without the sanctien
of the Company given by ordinary resolution, 15 per cent per annum) as the Board may
decide

11
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No moneys paid in advance of calls shall be taken into account in ascertaining the amount
of any dividend payable on any share in respect of which such advance has been made

Delegation of power to make calls

If any uncalled capital of the Company is included in or charged by any mortgage or other
secunty, the Board may delegate on such terms as it thinks fit to the person in whose
favour such mortgage or security 1s executed, or to any other person in trust for im, the
power to make calls on the members in respect of such uncalled capital, and to sue in the
name of the Company or otherwise for the recovery of moneys becoming due in respect of
calls so made and to give valid receipts for such moneys The power so delegated shall
subsist duning the continuance of the mortgage or secunity, notwithstanding any change of
Directors and shall be assignable If expressed so to be

Forfeiture

3

32

33

Notice on failure to pay a call

If a call or an instalment of a call remains unpaid in whole or in part after it has become due
and payable, the Board may at any time give notice to the person from whom it1s due
demanding payment of the amount unpaid together with any interest which may have
accrued on that amount and any costs, charges and expenses incurred by the Company by
reason of such non-payment The notice shall state

tay  a date (being not less than 14 clear days frem the date of the notice) on or before
which payment of the amount demanded by the notice 1s to be made,

{0y the place where payment is to be made, and

(¢ that, if the notice 1s nat complied with, the shares in respect of which the call was
made will be liable to be forfeited

Forfeiture for non-comphance

If the notice referred to in Article 31 1s not complied with, any share in respect of which the
notice was given may, at any time before the payment required by the notice has been
made, be forfeited by a resclutton of the Board to that effect and the forfeiture shall be
deemed to occur at the time of the passing of such resolution The forfeiture shall include
all dividends declared and other moneys payable in respect of the forfeited share which
have not been paid before the forfeiture

Notice after forfeiture

When a share has been forfeited, notice of the forferture shall be served on the person who
was, before the forfeiture, the holder of the share (or the person, if any, entitled to the share
by transmission} An entry that notice of the forfeiture has been given and that the share
has been forfeited, with the relevant date, shall be made in the Register opposite the entry
in respect of the share No forfeiture shall be invalidated by any omission or neglect to
send such notice or make such entry as aforesaid

12
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Disposal of forfeited share

Until cancelled in accordance with the provisions of the Compames Acts, a forfeited share,
together with all nghts attaching to it, shall be deemed to be the property of the Company
and may be sold, re-allotted or otherwise disposed of on such terms and in such manner as
the Board shall decide, either to the person who was, before the forfeiture, the holder
thereof (or the person, If any, entitled by transmission to 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 so paid up

The Board may, at any time before any forfeited share has been cancelled, sold, re-allotted
or otherwise dispased of, annul the forferture on such terms as the Board thinks fit

Where for the purposes of its disposal a forfeited share 1s to be transferred to any person,
the Board may authorise any person to sign as transfercr an instrument of transfer of the
share

The Company may receive the subscription or purchase moneys (if any) given for a
forfeited share on its sale, re-allotment or disposal and may register the allottee or (as the
case may be) the transferee as the holder of the share

Effect of forfeiture

A person whose shares have been forfeited shall cease to be a member in respect of such
shares and shall surrender to the Company for cancellation the certificate for such shares
However, such person shall notwithstanding the forfeiture remain liable to pay to the
Company

tay  all moneys which at the date of forfeiture were presently payable by him to the
Company n respect of the shares, and

(b} interest on such amount at such rate, not exceeding 15 per cent per annum, as the
Board may decide from (and including) the date of forfeiture to (but excluding) the
date of payment

{©¢  The Board may at its absolute discretion enforce payment without any reduction or
allowance for the value of the shares at the time of forfeiture or for any subscription
or purchase moneys (If any) received on their sale, re-allotment or disposal The
Board may also waive payment in whole or in part

Extinction of claims

The forfeiture of a share shall involve the extinction at the time of forfeiture of all interest in
and all claims and demands against the Company in respect of the share and all other
rights and habilities incidental to the share as between the person whose share is forfeited
and the Company, except only those rights and liabilites which are expressly saved by
these Articles or which are given or imposed n the case of past members by the
Companies Acls
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37

38

Evidence of forfeiture

A statutory declaratton by a Director or the Secretary that a share has been duly forfeited
on a specified date shall be conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the share The declaration shall (subject, if necessary, to
the signing of an instrument of transfer) constitute a good title to the share The person to
whom the share s sold, re-allotted or disposed of shall not be bound to see to the
application of the subscnption or purchase moneys (if any) nor shall his title to the share be
affected by any irregulanty in, or invalidity of, the proceedings relating to the forfeiture, sale,
re-allotment or disposal of the share

Surrender

The Board may accept the surrender of any share liable to be forfeited on and subject to
such terms and conditions as the Board may decide Subject to those terms and
conditions, a surrendered share shall be treated as if it had been forfeited and the
provisions of these Articles applicable to a forfeited share shall also apply to a surrendered
share and, in such a case, references In these Articles to forfeiture shall include surrender

Transfer of shares

39

391

382

393

394

40

41

412

Form of transfer

Subject to the provisions of these Articles any member may transfer all or any of his shares
by an instrument of transfer in any usual or common form or in any other form approved by
the Board

The transferor shall be deemed to remain the holder of any share transferred until the
name of the transferee 1s entered in the Register in respect of it

The instrument of transfer of a share shall be signed by or on behalf of the transferor and
(in the case of the transfer of a share which i1s not fully paid) by or on behalf of the
transferee

All instruments of transfer which are registered may be retained by the Company

No fee on registration

No fee shall be charged by the Company for the registration of a transfer of a share or any
other document relating to or affecting the title to any share or the night to transfer it or for
making any other entry in the Register

Board's power to refuse registration

The Board may refuse to register the transfer of a share which is not fully paid or on which
the Company has a lien

The Board may refuse to register the transfer of a share unless

tay  thenstrument of transfer 1s in respect of only one class of share,
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i} the instrument of transfer 1s in favour of not more than four persens jointly, and
tey  the instrument of transfer

(1) 1s duly stamped (or 1s duly certified or otherwise shown to the satisfaction of the
Board to be exempt from stamp duty),

(2) 1s lodged at the Transfer Office (or such other place as the Board may appoint),
and

¢3) (except in the case of a transfer by a person to whom the Company 1s not by law
required to 1ssue a certificate and to whom a certificate has not been i1ssued) 1s
accompanted by the certificate for the share to which it relates and such other
evidence as the Board may reasonably require to show the nght of the transferor
to make the transfer (and, If the instrument of transfer 1s signed by some other
person on his behalf, the authonty of that person to do s0)

413 If the Board refuses to register a transfer of a share, the Board shall, within two months
after the date on which the instrument of transfer was lodged, send to the transferee notice
of the refusal setting out the reasons for the refusal

42 Renunciation

For ail purposes of these Articles relating to the registration of transfers of shares, a
renunciation of the allotment of any shares by the allottee in favour of some other person
shall be deemed to be a transfer and the Board shall have the same powers of refusing to
give effect to such a renunciation as If it were a transfer

Transmission of shares

43 Transmission on death

431 If a member dies, the survivors or survivor (where he was a joint holder) and his personal
representatives (where he was a sole or only surviving holder) shall be the only persons
recognised by the Company as having any title to hus interest in any share held by him

432 Nothing in these Articles shall release the estate of a deceased member (whether sole or
joint) from any hiability in respect of any share held by him
44  Entry of transmission in the Register

Where the entitlement of a person to a share In consequence of the death or bankruptcy of
a member or of any other event giving nse to its fransmssion by operation of law 1s proved
to the satisfaction of the Board, the Board shall within two months after proof cause the
entitlement of that person to be noted in the Register

45 Election by persons entitled by transmission

Any person becoming entitled to a share in consequence of the death or bankruptcy of a
member or of any other event giving nse to its transmission by operation of law may, on
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producing to the Company such evidence as to his entitlement as the Board may properly
require, elect either to be registered himself as the holder of the share or to have another
person nominated by him registered as the holder of the share If he elects to be registered
himself, he must give naotice to the Company to that effect If he elects to have another
person registered, he must execute an instrument of transfer of the share to that person

All the prowvisions of these Articles relating to the transfer of shares shall apply to the notice
or transfer as If the event giving nise to the transnmussion had not occurred and the notice or
transfer were a transfer executed by the person from whom the entittement by transmission
Is denved

46 Rights of persons entitled by transmission

461 Except as otherwise provided by these Articles, a person becoming entitled to a share in
consequence of the death or bankruptey of a member or of any other event giving rise to its
transmission by gperation of law 1s, on producing to the Company such evidence as to his
entitlement as the Board may properly require, entitled to

(s the same dividends and other moneys payable in respect of the share to which he
would be entitled if he were the registered holder of the share and may give a good
discharge for those dividends or other moneys, and

(y  all other advantages to which he would be entitled if he were the registered holder of
the share but he shall not be entitled in respect of the share to receive notice of, orto
attend or vote at, meetings of the Company or to exercise any other nght conferred
by membership in relation to meetings of the Company unless and until he shall have
been registered as the holder of the share

462 The Board may at any time give notice requinng any such person to elect either to be
registered himself or to transfer the share If the notice 1s not complied with within 60 days,
the Board may after the expiry of that period withhold payment of all dividends and other
moneys payable in respect of such share until the requirements of the notice have been
complied with

Untraceable shareholders

47 Power of sale

471 The Company shall be entitled to sell, at the best price reasonably obtainable at the time of
sale, the shares of a member or the shares to which a persen i1s entitled by transmission (f

@y  the shares have been in 1ssue throughout the penod of 12 years immediately
preceding the date of publication of the adverhisements referred to in Article 47 1(d)
(or, if published on different dates, the earlier of such dates) (the qualifying penod),

(9] at least three cash dividends (whether final or intenm) have become payable in
respect of the shares during the qualifying period,

(v  dunng the qualfying period, no cash dividend payable in respect of the shares has
been claimed and no cheque, warrant or order sent by the Company in respect of the
shares has been cashed,
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47 3

48

(d)  the Company has caused advertisements to be published in both a national
newspaper and a newspaper circulating in the area in which the last known postal
address of the member or the person entitled by transmission or the postal address
at which service of notices may be effected under these Articles 1s located giving
notice of its intention to sell the shares,

(e} a period of three months has elapsed from the date of the publication of the
advertisements referred to in Arhicle 47 1(d) (or, if published on different dates, the
later of such dates), and

() during the penod beginning at the commencement of the qualifying pernod and
ending on the expiry of the three month perod referred to in Article 47 1(e), the
Company has not received any communication from the member or person entitled
by transmussion

The Company shall also be entitled to sell, at the best price reasonably obtainable at the
time of sale, any additional share 1ssued durnng the qualifying period in nght of any share to
which Article 47 1 applies {or in nght of any share so 1ssued) If the requirements of Articles
47 1(c) to 47 1{f) are satisfied in relation to the additional share {but as If references to the
qualfying pencd were references to a penod beginning on the date of allotment of the
additional share and ending on the date of publication of the advertisements referred to in
Article 47 1(d) (or, f published on different dates, the earlier of such dates))

To give effect to any such sale, the Board may authorise any person to sign as transferor
an instrument of transfer of the share to, or in accordance with the directions of, the
purchaser and such transfer shall be as effective as if it had been signed by the holder or
the person entitted by transmission and, may cause the name of the transferee to be
entered in the Register as the holder of the share which has been sold The transferee
shall not be bound to see to the application of the purchase moneys nor shall his title to the
share be affected by any irregulanty in, or invalidity of, the proceedings relating to the sale

Application of proceeds of sale

The net proceeds of sale shall belong to the Company which shall be obliged to account to
the former member or other person previously entitled to such shares for an amount equal
to such proceeds The Company shall enter the name of such former member or other
person in the books of the Company as a creditor for such amount No trust shall be
created In respect of the debt nor shall any interest be payable in respect thereof The
Company shall not be required to account for any money earned on the net proceeds of
sale, which may be employed in the Company's business or invested in such investments
as the Board may from time to time think fit

Suspension of rights attaching to shares

49

491

Suspension of rights where non-disclosure of interest

If any member, or any other person appearing to be interested in shares held by that
member, has been duly served with a notice under section 793 of the Act (a section 793
notice) and the member or other person has failed in relatton to any shares (the default
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493

494

shares which expression shall include any further shares which are 1ssued after the date of
the section 793 notice In respect of those shares) to give the Company the information
required by the section 793 notice within the pernod of 14 days from the date of service of
the section 793 notice, then (unless the Board otherwise determines) the following
sanctions shall apply

tay  the member shall not be entitted in respect of the default shares to attend or vote
(erther in person or by proxy) at any meeting of the Company or on a poll or to
exercise any other nght conferred by membership in relation to meetings of the
Company, and

ity  where the default shares represent 0 25 per cent or more 1n nominal value of the
iIssued shares of any class of shares of the Company (excluding any shares of that
class held as treasury shares)

{1y any dvidend or other money payable in respect of the default shares shall be
withheld by the Company (without the Company being liable to pay interest on the
dividend or other amount), and

(2) save for an excepted transfer, no transfer of any default shares shall be registered
unless

{#) the member i1s not himself in default in supplying the information required, and

(8) the member proves to the satisfaction of the Board that no person in default in
supplying the information required I1s interested 1n any of the shares the subject
of the transfer

Where the sanctions under Article 49 1 apply in relation to any shares, they shall cease to
have effect (and any dividend or other money withheld under Article 49 1(b)(1) shall
become payable) at the expiry of seven days (or such shorter penod as the Board may
decide) following the earlier of

{ay  the date on which the Company receives notification that the default shares have
been transferred by means of an excepted transfer, and

v  the date on which the Company receives, in a form satisfactory to the Board, all of
the information required by the relevant section 793 notice

Where, on the basts of information obtained from a member in respect of any share held by
him, the Company 1ssues a section 793 notice to any other person, it shall at the same time
send a copy of the notice to the member, but the accidental omission to do so, or the non-
receipt by the member of the copy of the notice, shall not invalidate or otherwise affect the
application of Article 49 1

For the purposes of this Article 49

{a) a person, other than the member holding a share, shall be treated as appeanng to be
interested in that share If

(1) the member has informed the Company that the person Is, or may be, so
interested, or
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]

{c}

{d)

2) the Company (after taking into account any information obtained from the member
or, pursuant to a section 793 notice, from anycne else) knows or has reasonable
cause to believe that the person Is, or may be, so interested,

interested shall be construed in the same way as it 1s for the purpose of section 793
of the Act,

reference to a person having failed to give the Company the information required by
a sectron 793 notice or being in default as regards supplying such information
includes reference to

(1) his having falled or refused to give all or any part of such information, and

(2) his having given information which he knows to be false in a matenal particular or
his having recklessly given information which Is false in a matenial particular,

an excepted transfer means, in relation to any shares held by a member

(1) a transfer by way of or in pursuance of acceptance of a takeover offer (within the
meaning of section 974 of the Act), or

(2) a transfer which 1s shown to the satisfaction of the Board to be made in
consequence of a sale of the whole of the beneficial interest in the shares to a
person who 1s unconnected with the member and with any other person appearing
to be interested In the shares

Nothing contained in this Article 49 shall imit the powers of the Company under section
794 of the Act

General meetings

50

51

511

512

513

Annual general meetings

The Board shall call and the Company shall hold general meetings as annual general
meetings in accordance with the Companies Acts

General meetings other than annual general meetings

The Board may call a general meeting other than an annual general meeting whenever it
thinks fit

The Board shall, on the requirement of members under the Companies Acts, call a general
meeting in accordance with the requirements of the Companies Acts

A general meeting may also be convened in accordance with Article 93
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Notice of general meetings

52

521

522

523

53

54

541

542

Notice of general meetings

An annual general meeting and all other general meetings shall be called by at least such
minimum period of notice as 1s required under the Companies Acts

Every notice of a general meeting shall specify
tay  the place of the meeting and the time and date of the meeting,

vy In the case of an annual general meeting, that the meeting 1s an annual general
meeting,

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

(d) If the meeting 1s to consider a special resolution, the intention to propose the
resolution as a special resolution, and

(e) with reasonable prominence, that a member 1s entitled to appoint another person as
his proxy to exercise all or any of his nghts to attend and to speak and vote at the
meeting, that a member may appoint more than one proxy in relation to a meeting
provided that each proxy 1s appointed to exercise the rights attached to a different
share or shares held by him and that a proxy need not be a member

The notice of a general meeting shall be given to the members (other than any members
who, under the provisions of these Articles or of any restricttons imposed on any shares,
are not entitled to receive notice from the Company), to the Directors and to the Auditors

Accidental omission to give notice

The accidental omission to give notice of a general meeting or to send or supply any
document or information relating to the meeting to, or the non-receipt of any such notice,
document or information by, any person entitled to receive the same, whether or not the
Company 1s aware of such omission or non-receipt, shall not invalidate the proceedings at
that meeting

Postponement of general meetings

If, after the sending of a notice of a general meeting but before the meeting 1s held or after
the adjournment of a general meeting but before the adjourned meeting 1s held {whether or
not notice of the adjourned meeting 1s required), the Board in its absolute discretion
considers that it 1s impractical or undesirable for any reason to hold the general meeting on
the date or at the time or place specified in the notice callng the meeting, it may postpone
the general meeting to another time and/or date and/or change the place of the meeting to
another place If the Board decides to do so, It may then postpone the time of the meeting
and/or change the place of the meeting again If it considers that any such further
postponement or change Is reasonably necessary or desirable

The Board shall take reasonable steps to ensure that notice of the date, time and place of
the rearranged meeting 1s provided to any member trying to attend the meeting at the
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onginal ime and place Where a meeting i1s so rearranged, notice of the date, tirme and
place of the rearranged meeting shall, if practicable, also be placed in at least fone]
national newspaper in the United Kingdom Notice of the business to be transacted at the
rearranged meeting shall not be required

543 If a meeting 1s postponed or moved in accordance with this Article 54, the appointment of a
proxy will be valid 1f 1t 1s received as required by these Articles not less than 48 hours
before the time appointed for holding the rearranged meeting

Proceedings at general meetings

55 Quorum

551 No business shall be transacted at any general meeting unless a quorum 1s present The
absence of a quorum shall not preclude the appointment of a chairman of the meeting in
accordance with the provisions of these Articles which shall not be treated as part of the
business of the meeting

552 Where the Company has only one shareholder for the tme being, one qualifying person (as
defined In section 318 of the Act) present at the meeting shall be a quorum In any other
case, the quorum for a general meeting shall be two members present in person or by
proxy and entitled to vote on the business to be transacted at the meeting

56 Procedure if quorum not present

561 If a quorum s not present within 15 minutes (or such longer interval as the chairman of the
meeting may In his absolute discretion think fit to allow) from the time appointed for the
commencement of a general meeting or if, dunng a meeting, a quorum ceases to be
present, the meeting, If convened by or on the requisttion of members, shall be dissolved
In any other case, the meeting shall stand adjourned to such day, time and place as the
chairman of the meeting (or, in default, the Board} may determine

56 2 If at the adjourned meeting a quorum is not present within 15 minutes {or such longer
interval as the chairman of the meeting may in his absolute discretion think fit to allow) from
the time appointed for the commencement of the meeting or if, during the adjourned
meeting, a quorum ceases to be present, the adjourned meeting shall be dissolved

57 Chairman

571 The charrman of the Board or, in hus absence, any deputy chairman of the Board or, in his
absence, some other Director nominated by the Board shall preside as chairman at every
general meeting

572 If neither the chairman nor any deputy chairman nor such other Director (If any) is present
within 15 minutes after the time appointed for the commencement of the meeting or if none
of such persons s willing to act as chairman of the meeting, the Directors present shall
choose one of their number to be chairman of the meeting If only one Director 1s present
and he 1s willing to act, he shall be chairman of the meeting |f no Director 1s willing to act
as chairman or If no Director 1s present within 15 minutes after the time appointed for the
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commencement of the meeting, the members present in person or by proxy and entitled to
vote shall choose one of their number to be chairman of the meeting

The chairman of the meeting presiding pursuant to the provisions of this Article 57 may, at
any time during a general meeting, nominate any Director to be the chairman of the
meeting for the remainder of or for any part of the meeting

The decision of the chairman of the meeting, made in good faith, on paints of order or
matters of procedure or points or matters arising inctdentally out of the business of the
meeting shall be final and conclusive as shall be his determination, acting in good faith,
whether any point or matter I1s of such a nature

Entitlement to attend and speak

A Director shall be entitled to attend and speak at any meeting of the Company whether or
not he is a member

The chairman may invite any person to attend and speak at any meeting of the Company
where he considers this will assist in the deliberations of the meeting

Power to adjourn

The chairman of the meeting may, with the consent of a meeting at which a quorum Is
present (and shall if so directed by the meeting), adjourn the meeting to another date, time
and/or place or for an indefinite penod

Without prejudice to any other power which he may have under these Articles or by law, the
chairman of the meeting may at any time without the consent of the meeting adjourn any
general meeting (whether or not it has commenced or a quorum 1s present) to another date,
time and/or place or for an indefinite period if it appears to him that

(2) the members wishing to attend cannot conveniently be accommodated in the place
appointed for the meeting, or

{t)  the conduct of persons present prevents or Is likely to prevent the proper and orderly
conduct of the meeting, or

(¢t an adjournment 1s otherwise necessary so that the business of the meeting may be
properly conducted

Notice of adjourned meeting

Whenever a meeting 1s adjourned for 30 days or more or for an indefinite penod, not less
than seven clear days' notice of the adjourned meeting shall be given in the same manner
as In the case of the onginal meeting Such notice shall specify the date, time and place of
the adjourned meeting and the general nature of the business to be transacted at the
adjourned meeting

Save where expressly required by these Articles, it shall not be necessary to give any
notice of an adjourned meeting or of the business to be transacted at an adjourned
meeting
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No business shall be transacted at an adjourned meeting other than business which might
properly have been transacted at the meeting from which the adjournment took place

Overflow arrangements

If it appears to the chairman of the meeting that the place of the meeting specified in the
notice convening the meeting 1s iInadequate to accommodate all members entitled and
wishing to attend, the meeting shall nevertheless be duly constituted and its proceedings
valid provided that the chairman of the meeting 1s satisfied that adequate facilities are
available throughout the meeting to ensure that each such member who 1s unable to be
accommodated IS able

tay  to parhicipate in the business for which the meeting has been convened,

tny  to see and hear all persons who speak (whether through the use of microphones,
loud-speakers, audio-visual communication equipment or otherwise), whether in the
place of the meeting or elsewhere, and

(©0  to be seen and heard by all other persons present (whether in the place of the
meeting or elsewhere) in the same manner

For this purpose, the nght of a member to participate in the business of any general
meeting shall include, without mitation, the nght to speak, vote on a show of hands, vote
on a poll, be represented by a proxy and have access to all documents which are required
by the Companies Acts or these Articles to be made availlable at the meeting

Security arrangements

The Board (and, at any general meeting, the chairman) may make such arrangements and
impose such requirements and restrichons which it (or he) constders appropriate to ensure
the safety and secunty of those attending any general meeting and the proper and orderly

conduct of the meeting including without imitation

a reguirements that those attending the meeting should produce evidence of identity or
should submit to searches or other secunty arrangements, and

oy the restriction of items which may be taken into the meeting place

The Board (and, at any general meeting, the chairman) shall be entitled to refuse entry to
the meeting to, or to arrange the removal from the meeting of, any person who refuses to
cooperate or comply with any such arrangements, requirements or restrichons or who
disrupts the proper and orderly conduct of the meeting

Voting and polls

63

631

Method of voting

At all general meetings, resclutions shall be put to the vote of the meeting by the chairman
of the meeting and there shall be no requirement for the resolution to be proposed or
seconded by any person
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At any general meeting, a resolution put to the vote of the meeting shall be decided on a
show of hands unless (before the show of hands or before or immediately following the
declaration of the result of the vote on a show of hands) a poll 1s duly demanded

Subject to the provisions of the Companies Acts, a poll may be demanded by
{a) the chairman of the meeting, or

by  amember or members present in person or by proxy and representing not less than
10 per cent of the total voling nghts of all the members having the nght to vote on the
resolution (excluding any voting nghts attached to shares held as treasury shares), or

{c) a member or members present in person or by proxy and holding shares conferring a
nght to vote on the resolution being shares on which an aggregate sum has been
paid up equal to not less than 10 per cent of the total sum paid up on all the shares
conferring that nght {excluding any shares held as treasury shares)

Chairman's declaration conclusive on a show of hands

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

Objection to or error In voting

No objection shall be raised to the qualification of any voter or to the counting of, or fallure
to count, any vote, except at the meeting or adjourned meeting or poll at which the vote
objected to 15 given or tendered or at which the error occurs Any objection made in due
time shall be referred to the charman of the meeting and shall only affect the result of the
vating if, In the opinion of the chairman, it s of sufficient magnitude to affect the decision of
the meeting The decision of the chairman of the meeting in this regard shall be final and
conclusive

Amendments to resolutions

No amendment to a resolution duly proposed as a special resolution (other than an
amendment to correct a patent error) may be considered or voted on in any circumstances

Nc amendment to a resolution duly proposed as an ordinary resolution (other than an
amendment to correct a patent error) may be considered or voted on unless either

(ay  atleast 48 hours before the time appointed for holding the meeting or adjourned
meeting at which the ordinary resolution is to be proposed (which, If the Board so
decides, shall be calculated taking no account of any part of a day that 1s not a
working day), wnitten notice of the terms of the amendment and intention to move it
has been received in hard copy form at the Office or at such other place as may be
specified by the Company for that purpose or received in electronic form at such
address (If any) for the time being specified by the Company for that purpose (or
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such address as the Company may be deemed by the Companies Acts to have
agreed), or

&y the chairman of the meeting n hus absolute discretion deaides that it may be
considered or voted on

If an amendment I1s proposed to any resolution under consideration but 1s In good faith
ruled out of order by the chairman of the meeting, the proceedings on the substantive
resolution shall not be invalidated by any error in such ruling

With the consent of the chairman of the meeting, an amendment proposed to any
resolution may be withdrawn by its proposer before it 1s voted on

Procedure on a poll

If a poll 1s duly demanded, it shall be taken in such manner (including the use of ballot or
voting papers or tickets or electronic means) as the chairman of the meeting may direct
He may (and if so directed by the meeting shall) appoint scrutineers (who need not be
members) and may adjourn the meeting to some place and time fixed by him for the
purpose of declaring the result of the poll The result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded

A poll duly demanded on the election of a chairman of a meeting or on a question of
adjournment shall be taken at the meeting and without adjournment A poll duly demanded
on any other question shall be taken either at the meeting or at such time (but not more
than 30 days after the poll 1s demanded) and place as the chairman may direct

No notice need be given of a poll not taken immediately If the date, time and place at which
it 1s to be taken are announced at the meeting at which it 1s demanded In any other case,
at least seven clear days' notice shall be given specifying the date, tme and place at which
the poll I1s to be taken

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

A demand for a poll may be withdrawn before the poll 1s taken, but only with the consent of
the charman A demand so withdrawn shall not be taken to have invalidated the result of a
show of hands declared before the demand was made, which result shall be effective

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

Votes of members

Subject to any rights or restrictions as to voting attached to any shares or any class of
shares and to any suspension or abrogation of voting nghts pursuant to these Articles

(ay  ona vote on a resolution on a show of hands, every member present (not being
present by proxy) and entitled to vote on the resolution shall have one vote and,
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subject to Article 68 1(b), every proxy present who has been duly appointed by a
member entitled to vote on the resolution shall have one vote,

(b) on a vote on a resclution on a show of hands, a proxy shall have one vote for and
one vote against the resolution If the proxy has been duly appointed by more than
one member entitled to vote on the resolution and the proxy has been instructed

(1) by one or more of those members to vote for the resolutton and by one or more
other of those members to vote against the resolution, or

(2) by one or more of those members to vote either for or against the resolution and
by one or more other of those members to use his discretion as to how to vote,
and

(c} on a vote on a resolution on a poll, every member who i1s present in person or by
proxy and entitled to vote on the resolution shali have one vote for every share of
which he I1s the holder

For the purposes of determining which persons are entitled to attend or vote at a general
meeting and how many votes such persons may cast, the Company may specify in the
notice of meeting a time, which must not be more than 48 hours before the time fixed for
the meeting, by which persons must be entered on the Register in order to have the right to
attend or vote at the meeting The Board may at its discretion decide that, in calculating
this period, no account shall be taken of any part of a day that 1s not a working day
Changes to entries on the Register after the time specified by virtue of this Article 68 2 shall
be disregarded in determining the nights of any person to attend or vote at the meeting

The Company shall not be entitled to exercise any voting nghts, whether on a show of
hands or on a poll, in respect of any shares held by it as treasury shares

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

A member in respect of whom an order has been made by any court or official having
jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning mental
disorder may vote, whether on a show of hands or on a poll, by his guardian, recerver,
curator bonis or other person (by whatever name called) authonsed for that purpose by that
court or official Any such guardian, receiver, curator bonis or other person may vote by
proxy The nghtto vote shall be exercisable only if evidence satisfactory to the Board of
the authonity of the person claiming to exercise the nght to vote has been received by the
Company by not later than the last time prescrnbed by these Articles for the recept of
appointments of proxy for use at the meeting, adjourned meeting or poll at which the nght
to vote I1s to be exercised

Restrictions on voting rights

Unless the Board otherwise decides, no member shall be entitled in respect of any share
held by him to vote at any meeting of the Company, either in person or by proxy, or to
exercise any other right conferred by membership in relation to meetings of the Company if
any call or other sum presently payable by him to the Company In respect of that share
remains unpaid
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Proxies and corporate representatives
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Entitlement to appoint a proxy

A member 1s entitled to appoint another person (whether a member or not) as his proxy to
exercise all or any of hus nghts to attend and to speak and vote at a meeting of the
Company The appointment of a proxy shall not preclude a member from attending and
voting In person at the meeting or any adjournment of it or on a poll

A member may appoint more than one proxy to attend on the same occasion provided that
each proxy I1s appointed to exercise the rights attached to a different share or shares held
by hm Where a member appoints more than one proxy, the member shall

(ay  specify the number of shares in respect of which each proxy Is entitled to exercise
the related votes, and

()  ensure that no member i1s appointed to exercise the votes which any other proxy has
been appointed by that member to exercise

Rights of proxy

A proxy shall have the night to exercise all or any of the nghts of his appontor (or, where
more than one proxy IS appointed, all or any of the nghts attached to the shares in respect
of which he 1s appointed the proxy) to attend, and to speak and vote at, a meeting of the
Company

The appointment of a proxy shall

tay  be deemed (subject to any contrary direction contained in the proxy appointment) to
confer authornty to demand or join in demanding a poll and tc vote or abstain as the
proxy thinks fit on any resolution or amendment of a resolution put to, or any other
business which may properly come before, the meeting for which it 1s given, and

(e)  unless the contrary 1s stated in it, be valid for any adjournment of the meeting as well
as for the meeting to which it relates

Method and delivery of proxy appointment
The appointment of a proxy shall

(a) be in writing in any usual form or in any other form which the Board may approve,
and

(t)  signed by the appointor or his attorney duly authonsed in wniting or, if the appointor 1s
a corporation, executed under its common seal or signed on its behalf by a duly
authonsed officer or attorney or other person duly authonsed on its behalf

in order to be valid, the appointment of a proxy must

(@ Inthe case of a proxy appointment made in hard copy form, be received at the Office
or at such other place as may be specified by the Company for the receipt of proxy
appomtments in hard copy form by the relevant time together with (if required by the
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Board) any authonty under which the proxy appointment is made or a copy of such
authonty certified notanally or in some other way approved by the Board,

{b) In the case of a proxy appointment made by electronic means, be received at the
address specified by the Company for the receipt of proxy appointments made by
electronic means by the relevant ime Any authonty under which the proxy
appointment is made or a copy of such authonty certified notanally or in some other
way approved by the Board must (if required by the Board) also be received at such
address or at the Office (or at such other address or place as may be specified by the
Company) by the relevant ime

For the purpose of Article 72 2, relevant time means

{a) In the case of a meeting or adjourned meeting, not less than 48 hours (or such
shorter time as the Board may decide) before the tme appointed for holding the
meeting or adjourned meeting at which the person named in the proxy appointment
proposes to vote, or

{b) In the case of a poll taken more than 48 hours after it was demanded, not less than
24 hours (or such shorter ime as the Board may decide) before the time appointed
for the taking of the poll, or

(& Inthe case of a poll taken following the conclusion of a meeting or adjourned meeting
but 48 hours or less after it was demanded, before the end of the meeting at which it
was demanded (or such later time as the Board may decide)

The Board may at its discretion decide that, in calculating the periods mentioned In this
Article 72 3, no account shall be taken of any part of a day that 1s not a working day

Validity of proxy appointment

An appointment of a proxy which is not received In accordance with Article 72 shall be
invahd

An appointment of a proxy will cease to be vahd at the expiration of 12 months from the
date of its receipt, save that, unless the proxy appointment itself states otherwise, it will
remain valid for use at an adjourned meeting or on a poll demanded at a meeting or an
adjourned meeting where the meeting was onginally held within 12 months from such date

When two or more valid but diffening appointments of proxy are received in respect of the
same share for use at the same meeting and in respect of the same matter, the one which
Is last validly received shall (regardless of its date or the date of its signature) be treated as
replacing and revoking the others as regards that share If the Company Is unable to
determine which proxy appomtment was last received, none of them shall be treated as
valid in respect of that share

Termination of proxy's authority

A vote cast or demand for a poll made by a proxy shall not be invalidated by the previous
death or mental disorder of the member or by the revocation of the appointment of the
proxy or of the authonty under which the appoiniment was made unless written notice of
the death, mental disorder or revocation shall have been received by the Company at the
Office or at such other place or address as has been specified by the Company for the
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receipt of appointments of proxy by not later than the last time at which a proxy
appointment should have been received in order to be valid for use at the meeting or
adjourned meeting at which the vote was given or the poll demanded or for use on the
holding of the poll at which the vote was given

Corporate representatives

Any corporation (whether or not a company within the meaning of the Companies Acts)
which 1s a member may, by resolution of its directors or other governing body, authonse a
person or persons to act as its representative or representatives at any meeting of the
Company A corporation shall, for the purposes of these Articles, be deemed to be present
in person at any meeting of the Company If a person so authonsed by it 1s present at the
meeting

Subject to the Companes Acts, a person so authonsed shall be entitled to exercise, on
behalf of the corporation, the same powers as the corporation could exercise if it were an
individual member of the Company

The Company (or any person acting on tts behalf) may require any representative of a
corporation to produce a certified copy of the resolution authonsing him to act as such or
other satisfactory evidence of his authonty before permiting him to exercise his powers

No obligation to verify proxy or representative acting as instructed

The Company is not obliged to venfy that a person appointed as a proxy for a member or
authorised to act as a representative of a corporation which 1s a member has voted In
accordance with the instructions of such member or has otherwise acted in accordance
with the terms of his appointment and any fallure to so vote or act shall not affect the
vahdity of any proceedings at a meeting of the Company

Appointment and removal of directors
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Number of Directors

Unless and until otherwise determined by the Company by ordinary resolution, the number
of Directors {(disregarding any alternate Directors) shall not be less than two but shall not be
subject to any maximum number

A Director shall not be required to hold any shares by way of qualification

Power of Company to appoint Directors

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

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

Appointment of executive Directors

The Board may from time to time appoint one or more Directors to hold any employment or
executive office (Inctuding that of executive chairman, chief executive or managing director)
on such terms and for such period as the Board thinks fit and, without prejudice to any
claim for damages for breach of any contract entered into in any particular case, the Board
may at any time revoke or terminate any such appointment

The appointment of any Director to any executive office (including that of executive
chairman, chief executive or managing director) shall automatically terminate if he ceases
from any cause to be a Director, unless the contract or resolution under which he holds
office expressly states otherwise

Eligibility for appointment as a Director

No person (other than a Director retiring in accordance with these Articles) shall be
appomted or re-appointed as a Director at any general meeting unless

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

b not less than seven nor more than 42 days before the date appointed for the meeting,
there has been given to the Company by a member (other than the person to be
proposed) entitled to attend and vote at the meeting notice of his intention to propose
a resolution for the appointment of that person (stating the particulars which would, iIf
he were so appointed, be required to be included in the Company's register of
directors) and a notice signed by that person of his willingness to be appointed

Resolution for appointment of two or more Directors

A resolution for the appointment of two or more persons as Directors by a single resolution
shall not be proposed at any general meeting unless an ordinary resolution that it shall be
so proposed has first been agreed to by the meeting without any vote being given against
it Any resolution proposed in contravention of thus Article shall be void

Removal by ordinary resolution

In addition to any power of removal conferred by the Companies Acts, the Company may
by ordinary resolution remove any Director from office notwithstanding any provision of
these Articles or of any agreement between the Company and such Director, but without
prejudice to any claim for damages which he may have for breach of any such agreement,
and appoint another person in place of a Director so removed from office In default of
such appointment, the vacancy arising upon the removal of a Director from office may be
filled as a casual vacancy
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Vacation of office

The office of a Director shall be vacated if

(a)

(b}

{c)

(d)

(e)

®

(9)

{h)

he resigns by notice in writing to the Company delivered to the Secretary at the Office
or at an address specified by the Company for the purpose of communication by
electronic means or tendered at a meeting of the Board,

he offers to resign by notice in writing to the Company delivered to the Secretary at
the Office or at an address specified by the Company for the purpose of
communication by electronic means or tendered at a meeting of the Board and the
Board resolves to accept such offer,

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

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

he 1s, or may be, suffening from mental disorder or 1s otherwise incapable of
managing his affairs and either

{1y an order 1s made by any court or official having junsdiction (whether in the United
Kingdem or elsewhere} in matters concerning mental disorder for his detention or
for the appointment of a recerver, curator bonis or other person to exercise powers
with respect to his property or affairs, or

2) he 1s admitted to hospital following an application for adrmission for treatment
under the Mental Health Act 1983 or any similar legislation in any other
Junisdiction,

and the Board resolves that his office be vacated,

he 1s absent from meetings of the Board for a period of six consecutive months
without the permission of the Board and his alternate Director (if any) has not
attended in his place during that period and the Board resolves that his office be
vacated,

(without prejudice to any claim for damages which he may have for breach of any
contract between him and the Company) he 1s removed from cffice by a notice In
writing addressed to him at his last known address signed by at least three-fourths in
number of the other Directors (and, for this purpose, a set of like notices each signed
by one or more Directors shall be as effective as a single notice signed by the
requisite number of Directors),

in the case of any Director who holds any executive office with the Company, his
appointment as such is terminated or expires and the Board resolves that his office
be vacated

A resolution of the Board declanng a Director to have vacated office under the terms of this
Article 84 shall be conclusive as to the fact and grounds of vacation stated in the resolution
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g4 3 If the office of a Director i1s vacated for whatever reason, he shall cease to be a member of
any committee

Alternate directors

85 Appointment and termination of appointment of an alternate Director

851 A Director may at any time appoint any other person (including another Director) to be his
alternate and may at any time remove from office an alternate Director so appointed
Unless the appointment has previously been approved by the Board or unless the
appointee 1s another Director, the appointment of an alternate Director shall not be effective
untll the appointment has been approved by the Board

852 An alternate Director ceases to be an alternate Director
{a) if his appointor revokes his appointment, or

{b) (in the case of an alternate Director who 1s not a Director) if the Board by resoclution
revokes its approval of him, or

(cy  1f his appointor ceases for any reason to be a Director provided that, if a Director
retires but 15 re-appointed or 1s deemed to be re-appointed at the meeting at which he
retires, any appointment by such Director of an alternate Director made by him which
was In force iImmediately pror to his retirement shall remain in force after his re-
appointment, or

(@)  on the happening of any event which, if he were a Director otherwise appointed,
would cause him to vacate his office as a Director, or

te) 1f he resigns his office by notice in wnting to the Company

853 Any appointment or removal of an alternate Director shall be effected by notice to the
Company signed by the Director making or revoking the appointment and sent to or
received by the Company at the Office or at an address specified by the Company for the
purpose of communication by electronic means or tabled at a meeting of the Board or in
any other manner approved by the Board

86 Rights and responsibilities of an alternate Director

861 Every alternate Director I1s (subject to his giving to the Company an address at which
notices may be served on him) entitled to receive notice of all meetings of the Board and of
all committees of which the Director appointing him 1s a member In his appomntor's
absence from such meetings, an alternate Director 1s entitled to attend and vote at such
meetings and to exercise all the powers, rights, duties and authonties of his appointor

862 A Director or any other person may act as alternate Director to represent more than one
Director and an alternate Director shall be entitied at meetings of the Board or any
committee to one vote for every Director for whom he Is acting as alternate in addition to
his own vote If he 1s also a Director, but he shall count as only one for the purpose of
determining whether a quorum Is present
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The signature of an alternate Director to a resolution in writing of the Directors 1s as
effective as the signature of the Director who appointed him unless the notice of his
appointment provides otherwise

Subject to the provisions of the Companies Acts, an alternate Director 1s entitled to contract
and to be interested in and benefit from transactions or arrangements, to be paid expenses
and to be indemnified to the same extent as if were a Director However, an alternate
Director I1s not entitled to receive any remuneration from the Company for serving as an
alternate Director, except such part (if any) of the remuneration otherwise payable to the
Director who appointed huim as the appointing Director may direct by notice in writing to the
Company

An alternate Director 1s an officer of the Company but, except to the extent set out in these
Articles, he does not have the power to act as a Director and 1s not deemed to be a Director
for the purposes of these Articles

An alternate Director 1s alone responsible to the Company for his own acts and defaults
and 1s not deemed to be the agent of the Director who appointed him

Directors' remuneration, expenses and pensions
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Directors’ fees

The Directors (other than alternate Directors) shall be paid out of the funds of the Company
by way of remuneration for their services as directors of the Company such fees as the
Board may decide

Any fees payable pursuant to this Artricle 87 shall be distinct from any salary, remuneration
or other amounts payable to a Director under any cther provisions of these Articles and
shall accrue from day to day

Additional remuneration

Any Director who performs any special or extra services which in the opinion of the Board
are outside the scope of his ordinary duties as a director of the Company and not In his
capacity as a holder of employment or executive office may be paid such additional
remuneration as the Board may decide

Such additional remuneration may be by way of lump sum, salary, commission,
participation in profits or otherwise as the Board may decide

Remuneration of executive Directors

The salary or remuneration of any Director appointed to hold any employment or executive
office in accordance with the provisions of these Articles shall be such as the Board may
from time to time decide and may be either a fixed sum of money or may altogether or In
part be governed by business done or profits made or otherwise dectded by the Board
Any such salary or remuneration may be in additon to or in lieu of any fees payable to the
Director for his services as a director of the Company under these Articles
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Reimbursement of expenses

Each Director shall be entitled to be repatd all reasonable travelling, hotel and other
expenses properly incurred by him in or about the performance of his duties as a director of
the Company, including any expenses incurred i attending meetings of the Board or of any
committees or meetings of the Company

Pensions and other benefits

The Board may exercise all the powers of the Company to provide pensions or other
retirement or superannuation benefits, death or disability benefits or other allowanceas or
gratuities (whether by insurance or otherwise) to or for the benefit of any person who 1s or
has at any time been a director, officer or employee of

{ay  the Company, or
{ty  any body corporate which 1s or was a subsidiary undertaking of the Company, or

{¢y  any body corporate which 1s or was allied to or associated with the Company or a
subsidiary undertaking of the Company, or

(d) a predecessor In business of the Company or a subsidiary undertaking of the
Company,

and for any member of his family (including a spouse, a former spouse, a civil partner and a
former civil partner) and any person who 1s or was dependent on him

For such purpose, the Board may establish, mamtain, subscribe and contnbute to any
scheme, institution, association, club, trust or fund and pay premiums The Board may
procure any of the foregoing matters to be done by the Company, either alone or in
conjunction with any other person

Any Director or former Director shall be entitled to recetve and retain for his own benefit any
benefit provided under this Article 91 and shall not be obliged to account for it to the
Company The receipt of any such benefit shall not disqualify any person from being or
becoming a Director

Powers and duties of directors
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General powers

Subject to the provisions of the Companies Acts and these Articles and to any directions
given by special resolution of the Company, the business and affairs of the Company shall
be managed by the Board which may exercise all the powers of the Company whether
relating to the management of the business or not

No aiteration of these Articles and no direction given by special resolution of the Company
shall invalidate any pnor act of the Board which would have been valid If that alteration had
not been made or that direction had not been given

The general powers given by this Article 92 shall not be Imited or restricted by any specific
authority or power given to the Board by any other Article
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Power of Directors if number falls below minimum

If the number of Directors Is less than the minimum for the time being prescribed by these
Articles, the remaining Director or Directors shall act only for the purpose of

(a) appointing an additional Director or Directors to make up such mimmum, or
(b) convening a general meeting for the purpose of making such appointment

If there 15 no Director or If no Director or Directors are able or willing to act, then any two
members may summon a general meeting for the purpose of appointing Directors

Delegation to individual Directors

The Board may delegate or entrust to and confer on any Director any of its powers,
authonties and discretions (with power to sub-delegate) for such time, on such terms and
subject to such conditions as it thinks fit The Board may confer such powers either
collaterally with, or to the exclusion of and in substitution for, all or any of the powers of the
Board in that respect and may from time to time revoke, withdraw, alter or vary all or any
such powers

Delegation to committees

The Board may delegate (with power to sub-delegate) any of its powers, authorities and
discretions (including all powers, authorities and discretions relating to the remuneration of
ar benefits canferred on the Directors ar any of them) for such ttime, on such terms and
subject to such conditions as the Board thinks fit to any committee consisting of one or
maore Directors and (If thought fit} one or more other persons provided that

(ay  amajonty of the members of the committee shall be Directors or alternate Directors,
and

(b} no resolution of the committee shall be effective unless a majornty of those present
when 1t 1s passed are Directors or alternate Directors

The Board may confer such powers either collaterally with, or to the exclusion of and in
substitution for, all or any of the powers of the Board in that respect and may from time to
time revoke, withdraw, alter or vary all or any of such powers and discharge any such
committee in whole or in part

Where any power, authority or discretion of the Board 1s delegated to a committee
authonsed by the Board, any reference in these Articles to the exercise by the Board of
such power, authority or discretion shall be construed as If it were a reference to the
exercise of such power, authortty or discretion by such committee

The power to delegate contained in this Article 95 shall be effective in relation to the
powers, authornties and discretions of the Board generally and shall not be imited by the
fact that in certain Articles, but not in others, express reference 1s made to particular
powers, authorities or discretions being exercised by the Board or by a committee

All committees shall, in the exercise of the powers delegated {o them and in the transaction
of business, conform to any mode of proceedings and regulations which may be prescnbed
by the Board Subject thereto, the proceedings of any committee shall be governed by the
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prowvisions of these Articles regulating the proceedings of the Board, so far as they are
capable of applying

Local and divisional management

The Board may establish any local or divisional boards or agencies for managing any of the
affairs of the Company in any locality (whether in the United Kingdom or elsewhere) In
relation to any business, and may appoint any person to be a member of any such local or
divisional board, or a manager or agent, and may fix his remuneration Any such
appointment may be made for such time, on such terms and subject to such conditions as
the Board thinks fit The Board may from time to time remove any person so appointed

The Board may delegate to any local or divisional board, manager or agent any of its
powers, authonties and discretions (with power to sub-delegate) and may authonise the
members of any local ar dvisional board, or any of them, to fill any vacancies and to act
notwithstanding vacancies Any such delegation may be made for such time, on such
terms and subject to such conditions as the Board thinks fit The Board may confer such
powers either collaterally with, or to the exclusion of and in substitution for, all or any of the
powers of the Board In that respect and may from time to time revoke, withdraw, alter or
vary all or any of such powers

Subject to any terms and conditions expressly imposed by the Board, the proceedings of
any local or divisional board or agency with two or more members shall be governed by the
provisions of these Articles regulating the proceedings of the Board, so far as they are
capable of applying

Agents

The Board may, by power of attorney or otherwise, appoint any person or persons to be the
agent of the Company and may delegate to any such person or persons any of its powers,
authonties and discretions (with power to sub-delegate), in each case for such purposes
and for such time, on such terms (including as to remuneration and the protection and
convenience of persons dealing with the agent) and subject to such conditions as the
Board thinks fit The Board may confer such powers either collaterally with, or to the
exclusion of and in substitution for all or any of the powers of the Board in that respect and
may from time to time revoke, withdraw, alter or vary all or any of such powers

Exercise of voting nghts

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

Provision for employees

The Board may exercise any power conferred on the Company by the Companies Acts to
make provision for the benefit of persons employed or formerly employed by the Company
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or any of its subsidianes in connection with the cessation or the transfer to any person of
the whole or part of the undertaking of the Company or that subsidiary

Signing of cheques etc

All cheques, promissory notes, drafts, bills of exchange and other negotiable or
transferable instruments, and all receipts for moneys paid to the Company, shall be signed,
drawn, accepted, endorsed or otherwise executed, as the case may be, In such manner as
the Board shall from time to time decide

Overseas registers

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

Offices including the title *director'

The Board may appoint any person (other than a Director) to any office or employment with
the Company having a designation or title which includes the word 'director' or attach to any
existing office or employment with the Company such a designation or title and may at any
time terminate any such appointment or the use of such designation or title  The inclusion
of the word 'director’ in the designation or title of the office or employment of any person
shall not imply that such person is, or 1s deemed to be, or 1s empowered In any respect to
act as, a director of the Company for any of the purposes of the Companies Acts or these
Articles Subject as aforesaid, the powers and duties of any such person shall be
determined by the Board

Borrowing powers
The Board may exercise all the powers of the Company including without imitation
{a) to borrow money,

vy  to mortgage or charge all or any pant of its undertaking, property and assets (both
present and future) and uncalled capital, and

(0 toissue debentures and other securities, whether outright or as collateral secunty for
any debt, habiiity or obligation of the Company or of any third party

Proceedings of directors

104
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Meetings of the Board

Subject to the provisions of these Articles, the Board may meet for the despatch of
business, adjourn and ctherwise regulate its proceedings as it thinks fit
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At any time, a Director may, and the Secretary at the request of a Director shall, summon a
meeting of the Board

Notice of meeting of the Board

Notice of a meeting of the Board may be given to a Director personally or by word of mouth
or sent in hard copy form or by electronic means to him at an address specified by him to
the Company for this purpose (or, If no such address has been specified, at his last known
address)

A Director absent or intending te be absent from the United Kingdom may request that
notices of meetings of the Board shall dunng his absence be sent to him in hard copy form
or by electronic means to an address given by him to the Company for this purpose, but
such notices need not be given any earlier than notices given (by whatever means) to
Directors not so absent If no such request 1s made, it shall not be necessary to give notice
of a meeting of the Board to a Director who 1s absent frorn the United Kingdom

A Director may waive notice of any meeting of the Board either prospectively or
retrospectively

Quorum

The quorum necessary for the transaction of business of the Board may be determined by
the Board and, unless so determined at any other number, shall be two A person who
holds office only as an alternate Director shall, if his appointor 1s not present, be counted In
the quorum

A duly convened meeting of the Board at which a quorum 1s present shall be competent to
exercise all or any of the powers, authorities and discretions for the time being vested in or
exercisable by the Board

Subject to the provisions of these Articies, any Director who ceases to be a Director at a
meeting of the Board may continue to be present and to act as a Director and be counted Iin
the quorum until the termination of the meeting If no other Director objects and if otherwise
a quorum of Directors would not be present

Chairman of the Board

The Board may appoint one of its body as chairman of the Board and, if thought fit, one or
more deputy chairmen and may determine the perniod for which each 1s to hold office {and
may at any time remove him or them from office) The chairman of the Board, falling whom
a deputy charman, shall preside at all meetings of the Board If no such chairman of the
Board or deputy chairman is appointed or if at any meeting neither the chairman of the
Board nor a deputy chairman i1s present within 15 minutes after the time appointed for the
commencement of the meeting, the Directors and (in the absence of their appointors)
alternate Directors present shall choose one of theirr number to be chairman of the meeting

In the absence of the chairman of the Board at any meeting of the Board, If two or more
deputy chairmen are present, the deputy chairman to act as chairman of the meeting shall
be decided by those Directors and (in the absence of their appointors) alternate Directors
present
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Any chairman of the Board or deputy chairman may also hold executive office under the
Company

Voting

Questions ansing at any meeting of the Board shall be determined by a majonty of votes
The chairman of the meeting shall not have a second or casting vote

Participation by telephone or video conference

Any Director or alternate Director may validly partticipate in a meeting of the Board or a
committee by means of conference telephone, video conferencing link or any other form of
communications equipment provided that all persons participating in the meeting are able
to hear and speak to each other throughout the meeting

A person so partictpating shall be deemed to be present in person at the meeting and shall
accordingly be counted in the quorum and be entitled to vote The meeting shall be
deemed to take place where the largest group of those participating 1s assembled or, I
there 1s no group which 1s larger than any other group, where the chairman of the meeting
IS

Resolution in writing

A resolutton in wnting signed by all the Directors who would have been entitled to vote on
the resolution at a meeting of the Board (provided that those Directors would have formed a
querum at such a meeting) shall be as valid and effective for all purposes as a resolution
duly passed at a meeting of the Board Such a resclution may consist of several
documents in the same form, each signed by one or more of the Directors or members of
the relevant committee

Validity of proceedings

All acts done by, or In pursuance of a resolution of, a meeting of the Board or of a
committee or by a person acting as a Director, alternate Director or member of a committee
shall, notwithstanding that it 1s afterwards discovered that

(ay  there was some defect in the appointment of any Director, alternate Director or
member of a committee, or

(ty  any such person was disqualfied from holding office or had vacated office or was not
entitled to vote,

be as valid as if every such person had been duly appointed and was duly qualified and
had continued to be a Director, alternate Director or member of a committee and had been
entitled to vote
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Directors' interests and conflicts of interest

112 Authornisation of conflicts of interest

1121 The Board may, subject to the quorum and voting requirements set out In this Article 112,
authorise any situation or matter in which a Director (an Interested Director) has, or can
have, a direct or indirect interest which conflicts, or possibly may conflict, with the interests
of the Company and which would, if not s¢ authonsed, result in the Interested Director
being in breach of his duty under section 175 of the Act (a Conflict Situation)

1122 An Interested Director seeking authornsation of a Conflict Situation

()  must declare to the Board the nature and extent of his interest giving rise to the
Conflict Situation as scon as 1s reasonably practicable, and

{b) must provide the Board with all such information as 1s necessary to enable the Board
to decide whether or not to authonse the Conflict Situation together with such
additional information as may be requested by the Board

1123 Any Director (including the Interested Director) may propose that a Conflict Situation be
authorised by the Board Any such proposal and any authonsation given by the Board shall
be effected in the same way that any other matter may be proposed to and resolved upon
by the Board under the provisions of these Articles save that

(a) the Interested Director and any other Director with an interest in the Conflict Situation
shall not count towards the quorum nor vote on any resolution giving such
authornisation, and

by the Interested Director and any other Director with an interest in the Conflict Situation
may, If the other members of the Board so decide, be excluded from any meeting of
the Board while the Conflict Situation 1s under consideration

1124 Where the Board authonses a Conflict Situation
(@)  the Board may (whether at the time of giving the authonsation or subsequently)

(1) require that the Interested Director 1s excluded from the receipt of information and
documentation, participation in discussions and/or the making of decisions
(whether at meetings of the Board or otherwise) concerning the Conflict Situation
or any matter in relation to which the Conflict Situation 1s relevant,

{2) iImpose upon the Interested Director such other terms for the purpose of dealing
with the Conflict Situation as the Board may decide,

(y  the Interested Director will be cbliged to conduct himself in accordance any terms
imposed by the Board in relation to the Conflict Situation,

¢y  the Board may provide that, where the Interested Director receives {otherwise than
through his position as a director of the Company) information in respect of which he
owes a duty of confidentiality to a third party, he will not be obliged to disclose such
information to the Company or to use or apply such information in furtherance of the
Interests, or otherwise In relation to the affairs, of the Company where to do so would
amount to a breach of that duty,
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(dy the terms of authonsation must be recorded in writing (but the authonsation will be
effective whether or not the terms are so recorded), and

e)  the Board may revoke or vary the authorisation at any time but any such revocation
or vanation will not affect anything done or omitted to be done by the Interested
Director pnior to such revocation or vanation in accordance with the terms of such
authonsation

Permitted interests
Subject to compliance with Article 113 2, a Director, notwithstanding his office

(a) may be a party to or otherwise interested in any transaction or arrangement with the
Company or in which the Company 1s directly or indirectly interested,

(y  may hold any other office or place of profit with the Company {except that of auditor)
in conjunction with the office of Director for such period and on such terms, including
as to remuneration, as the Board may decide,

()  may act by himself or through a firm with which he 1s associated in a professional
capacity for the Company or any body corporate in which the Company is directly or
indirectly interested (otherwise than as auditor) on such terms, including as to
remuneration, as the Board may decide,

(dy  may be or become a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested (including by the holding of
shares or other secunties) in, any body corporate promoted by the Company or in
which the Company 1s otherwise directly or indirectly interested or as regards which
the Company has any powers of appointment, and

(e may be or become a director of any body corporate in which the Company 1s not
directly or indirectly interested if, at the time of lus appointment as a director of that
other company, such appointment cannot reasonably be regarded as giving rise to a
conflict of interest,

and no authonsation under Article 112 shall be required in respect of any such interest

If a Director has any Interest referred to in Article 113 1, he must declare the nature and
extent of that interest to the Board provided aiways that a Director need not declare an
interest

@  if it cannot reasonably be regarded as likely to give nse o a conflict of interest,

iy 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 anythung of which they ought
reasonably to be aware),

(c) of which the Director 1s not aware or, in the case of an interest in a proposed or
existing transaction or arrangement with the Company, where the Director i1s not
aware of the transaction or arrangement in question {and, for this purpose, the
Director I1s treated as being aware of matters of which he ought reasonably to be
aware), or
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{d} if, or to the extent that, it concerns the terms of his service contract that have been or
are to be considered by a meeting of the Board or a committee appointed for the
purpose under these Articles

Any declaration required by this Article 113 2 must be made as soon as Is reascnably
practicable and, in the case of any interest in a proposed transacton or arrangement with
the Company, before the Company enters into the transaction or arrangement If any such
declaration proves to be, or becomes, Inaccurate or incomplete, a further declaration must
be made

No liability to account

A Director shall not, by reason of his office or the fiduciary relationship thereby established,
be liable to account to the Company for any remuneration, profit or other benefit which he
denves from any transaction or arrangement or from any office, employment, position or
relationship or from any interest in any body corporate

tay  the entry into, acceptance, continuance or existence of which has been authonsed by
the Board pursuant to Article 112 (subject, in any such case, to the terms of such
authonsation), or

oy which he s permitted to hold or enter into by virtue of Article 113 or otherwise
pursuant to these Articles,

nor shall the receipt of any such remuneration, profit or other benefit constitute a breach of
his duty under section 176 of the Act No transaction or arrangement shall be hable to be
avoided on the grounds of a Director having an interest therein (including deriving a benefit
therefrom) If the interest has been authonsed under Article 112 or i1s permitted under Article
113

Quorum and voting requirements

Save as otherwise provided tn these Articles, a Director shall not vote on, or be counted In
the quorum in relation to, any resolution of the Board or of a comnmuttee concerning any
transaction or arrangement In which he has a direct or indirect interest and, if he shall do
s0, his vote shall not be counted but this prohibition does not apply to any resolution
concerning a transaction or arrangement in which his interest cannot reasonably be
regarded as likely to give rise to a conflict of interest or to any resolution concerning

(@ the giving of any guarantee, secunty or indemnity to the Director or any other person
In respect of

(1) money lent or abligations incurred by him or by any other person at the request of
or for the benefit of the Company or any of its subsidiary undertakings, or

(2y a debt or other obligation of the Company or any of its subsidiary undertakings for
which the Director has assumed responsibility (in whole or in part and whether
alone or jointly with others) under a guarantee or indemnity or by the giving of
secunty,

t  an offer by the Company or any of its subsidiary undertakings of secunties for
subscniption, purchase or exchange in which offer the Director 1s or may be entitled to
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participate as a holder of secunties or in the underwriting or sub-underwriting of
which he Is to participate,

(©) a transaction or arrangement in which he has an interest only by virtue of an interest
or interests in shares, debentures or other secunties of the Company or by reason of
any other interest in or through the Company,

{dy  atransaction or arrangement concerruing any other body corporate in which he {or
any person caonnected with him) i1s interested, directly or indirectly, and whether as an
officer, shareholder, creditor, employee or otherwise, If he and any persons
connected with him do not to his knowledge hold an interest in shares (within the
meaning set out in Part 22 of the Act) representing one per cent or more of either any
class of the equity share capital of that body corporate (calculated exclusive of any
shares of that class held as treasury shares) or of the voting rnights available to
members of that body corporate,

(e}  atransaction or arrangement concerning the adoption, modification or operation of a
pension fund, superannuation or simitar scheme or retirement, death or disability
benefits scheme or employees' share scheme which relates to both directors and
employees of the Company or any of its subsidiary undertakings and does not accord
to any Director as such any pnivilege or benefit not accorded to the emptoyees to
whom the fund or scheme relates,

) a transaction or arrangement for the benefit of employees of the Company or any of
its subsidiary undertakings under which he benefits In a similar manner to the
employees and which does not accord to any Director as such any privilege or
benefit not accorded to the employees to whom the transaction or arrangement
relates,

(99  any proposal relating to the purchase or maintenance of insurance agamnst any
hability for the benefit of any Director or Directors or for the benefit of persons who
include Directors,

(y  the giving of indemmities in favour of Directors, and

0} the funding of expenditure incurred or to be incurred by any Director or Directors in
defending any criminal or civil proceedings or In connection with an application to the
court for relief or in defending him or them in any investigation by, or against action
proposed to be taken by, a regulatory authonty or the doing of anything to enable any
Director or Directors to avoid incurning any such expenditure

A Director shall not vote on, or be counted in the guorum n relation to, any resoluticn of the
Board or of a committee concerning his own appointment (including the settlement or
vanation of the terms of his appointment or its termination) as the holder of any office or
place of profit with the Company or any company in which the Company 1s interested
Where proposals are under constderation concerning the appointment (including the
settlement or vanation of the terms of appointment or its termination) of two or more
Directors to offices or places of profit with the Company or any company in which the
Company 1s interested, such proposals may be divided and considered in relation to each
Director separately In such a case, each of the Directors concerned (If not otherwise
debarred from voting under these Articles shall be entitled to vote (and be counted n the
quorum) in respect of each resolution except that concerning his own appointment
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1153 If any question anses at a meeting of the Board or of a committee as to whether the interest
of any Director (other than the chairman of the meeting) may reasonably be regarded as
hkely to give nise to a conflict of interest or as to the entittement of any Director (other than
the chairman of the meeting) to vote or be counted in the quorum and the question s not
resolved by his voluntarly agreeing to abstain from voting or not to be counted in the
quorum, the question shall be referred to the chairman of the meeting The ruling of the
chairman of the meeting in relation to the Director concerned shall be final and conclusive
except In a case where the nature or extent of the interest of the Director concerned (so far
as 1s known to him) has not been fairly disclosed If any such question shall arise In
relation to the chairman of the meeting, the question shall be decided by a resolution of the
Directors or members of the committee present at the meeting (excluding the chairman)
The majonty vote of such Directors or committee members shall be finat and conclusive
except In a case where the nature or extent of the interest of the chairman of the meeting
{so far as 15 known to him) has not been farrly disclosed

116 General
116 1 The Company may by ordinary resolution

(@  suspend or relax any provision of Articles 112 to 115 to any extent, either generally
or in respect of any particular matter,

o)) ratify any transaction, arrangement or other matter not properly authonsed by reason
of a contravention of any provision of these Articles

1162 For the purposes of Articles 112 to 115
{a) a conflict of interest includes a conflict of interest and duty and a conflict of duties,

{b) in relation to an alternate Director, the interest of his appointor shall be treated as the
interest of the alternate Director in addition to any interest which the alternate
Director otherwise has, and

¢y  Articles 112 to 115 apply to an alternate Director as if he were a director of the
Company appointed as such

Secretary

117 Secretary

1171 Subject to the provisions of the Companies Acts, the Board shall appoint a secretary or
Jjoint secretaries of the Company and shall have power to appoint ene or more persons to
be an assistant or deputy secretary Any such appointment shall be at such remuneration
and on such terms and conditions as the Board thinks fit Any person so appointed may be
removed by the Board at any time but any such removal shall be without prejudice to any
claim for damages for breach of any contract of service between the person concerned and
the Company

1172 If the office of secretary 1s vacant or If for any reason the secretary 1s incapable of acting,
anything required or authonsed by the Companies Acts or these Articles to be done by or to
the secretary may be done by or to any assistant or deputy secretary or, If there is no
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assistant or deputy secretary, by any officer of the Company authonised either generally or
specifically by the Board in that regard

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

The Seal
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Custody and use of the Seal

The Board shall provide for the safe custody of every Seal A Seal shall only be used with
the authority of the Board or of a committee authorised by the Board in that behalf

The Board may decide whether any instrument to which the common seal of the Company
1s affixed shall be signed and, if it I1s to be signed, who shall sign 1t and by what means

The Board may also decide, either generally or in a particular case, that a signature may be
dispensed with or applied by mechanical, electronic or other means

Unless the Board otherwise decides

(@  share certificates and, subject to the provisions of any instrument constituting the
same, certificates in respect of any debentures or other securities which are 1ssued
under the common seal of the Company need not be signed, and

(y  every other instrument to which the common seal of the Company 1s affixed shall be
signed by one Director and the Secretary or by two Directors or by one Director in the
presence of a witness who attests the signature or by such other person or persons
as the Board or a committee shall authorise for that purpose

Unless the Board otherwise decides or the Companies Acts otherwise require, any
instrument to which any official seal of the Company 1s applied need not be signed by any
person

Execution of instruments having the same effect as if executed under seal
Any instrument signed

{a) by one Director and the Secretary, or

(  bytwo Directors, or

{c) by one Director in the presence of a withess who attests the signature,

and expressed (in whatever form of words) to be executed by the Company shall have the
same effect as iIf executed under the common seal of the Company
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Authentication of documents and minutes

120
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Authentication of documents

Any Director or the Secretary or any ather person appointed by the Board for the purpose
shall have power to authenticate

(@  any documents comprising or affecting the constitution of the Company,

()  any resolutions passed by the Company or the Board or a committee, and

(¢)  any books, records, documents or accounts relating to the business of the Company,
and to certfy copies of them or extracts from them as true copies of or extracts

A document purporting to be a copy of a resolution of, or the minutes (or an extract from
the minutes} of a meeting of, the Company or the Board or a committee which is so
certified shall be conclusive evidence In favour of all persons dealing with the Company
that the resolution was duly passed or that the minutes are (or the exiract from the minutes
IS} a true and accurate record of proceedings at a duly constituted meeting

Where any books, records, documents or accounts are elsewhere than at the Office, the
local manager or other officer of the Company who has their custody shall be deemed to be
a person appointed by the Board for this purpose

Minutes

The Board shall cause minutes to be made of
(a) all appointments of officers made by the Board,
(b} all appointments of committees,

(¢}  the names of the Directors (including any alternate Directors) present at each
meeting of the Company, of the Board and of any committee, and

@  all resolutions and proceedings of all meetings of the Company, of the Board and of
any committee

Any such minutes, if purporting to be signed by the chairman of the meeting at which the
proceedings took place or by the chairman of the next following meeting or by the
Secretary, shall be sufficient evidence, without any further proof, of the matters stated in
such minutes

Dividends

122

Declaration of dividends

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

Fixed and interim dividends

Subject to the provisions of the Companies Acts, If and so far as in the opinion of the Board
the profits of the Company available for distribution justify such payments, the Board may
declare and pay

tay  fixed dwvidends con any class of shares carrying a fixed dividend on the dates
prescribed for the payment of those dividends, and

b) intenm dividends on shares of any class of such amounts and on such dates and in
respect of such perniods as the Board thinks fit

If at any time the share capital of the Company 1s divided into different classes, the Board
may pay intenm dividends on shares which rank after shares confernng preferred nghts
with regard to dividend as well as on shares conferring preferred rights, unless at the time
of payment any preferential dividend 1s 1n arrear

If the Board acts in good faith, none of the Directors shall incur any hability to the holders of
any shares confernng preferred nghts for any loss they may suffer by the lawful payment of
any intenm dividend on any shares having rights ranking after those with preferred nghts

Dividend in specie

A general meeting declanng a dividend may, on the recommendation of the Board, by
ordinary resolution direct that all or any part of the dividend shall be satisfied by the
distrnibution of assets (including without imitation paid up shares or debentures of ancther
body corporate)

The Board may make any, arrangements it thinks fit to settle any difficulty ansing in
connection with the distribution and, in particular may

(@y 1gnore fractions or i1ssue certificates for fractions or authonse any person to sell and
transfer fractions,

(D) fix the value for distnbution of any assets,

()  determine that cash payments may be made to any members on the basis of the
value so fixed in order to adjust the nghts of members, and

(d) vest any assets In trustees on trust for the persons entitled to the dividend

Calculation and currency of dividends

Except insofar as the nights attaching to, or the terms of i1ssue of, any shares otherwise
provide

(3  all dvidends shall be declared and paid according to the amounts paid up on the
shares in respect of which the dividend 1s declared and paid, and
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)  all dvidends shall be apportioned and paid proportionately to the amount paid up on
the shares duning any pertion or portions of the penod in respect of which the
dividend 1s paid

For the purpose of this Article 125 1, no amount paid up on a share in advance of the date
on which a call 1s payable shall be treated as paid up on the share

Subject to the provisions of these Articles and to the nights attaching to any shares, any
dividend or any other moneys payable in respect of a share may be declared or paid in
whatever currency the Board may decide

If a dividend 1s to be paid 1n a currency other than the currency in which it was declared, the
exchange rate to be used for conversion of the dividend shall be such rate at such time on
such date as the Board may decide

No interest on dividends

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

Permitted deductions and retentions
The Board may

(@}  deduct from any dividend or other moneys payable to any person on or In respect of
any share all such sums as may be due from him to the Company on account of calls
or otherwise in relation to shares of the Company, and

(b} apply any moneys so deducted in or towards satisfaction of the amounts owed to the
Company n relation to such shares

Where a person Is entitled by transmission to a share, the Board may withhold payment of
any dividend payable in respect of that share until such person (or the person to whom
such person transfers the same) becomes the holder of that share

Manner of payment of dividends
The Company may pay any dividend or other moneys payable in respect of a share
{a) In cash, or

{b) by cheque, warrant or money order made payable to or to the order of the person
entitled to payment, or

(0 by any bank or other funds transfer system to an account designated by notice in
writing to the Company by the person entitled to payment, or

G} by any other method as may be approved by the Board and agreed (in such form as
the Company thinks appropnate) by the person entitled to payment

A cheque, warrant or money order may be sent by post

(a)  In the case of a sole holder, to his registered address, or
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{b)

{c}

)]

in the case of joint holders, to the registered address of the person whose name
appears first in the Register, or

in the case of a person or persons entitled by transmission to a share, as If it were a
notice to be sent under Article 141, or

In any case, to such person and to such address as the person entitled to payment
may direct by notice to the Company

If two or more perscons are registered as joint holders of any share or are entitled by
transmission jointly to a share

{a}

(b}

the Company may pay any dividend or other moneys payable in respect of the share
to any one of them and any one of them may give an effective receipt for that
payment,

for the purpose of this Article 128, the Company may rely in relation to the share on
the written direction, designation or agreement of, or notice to the Company by, any
one of them

Discharge to the Company and nisk

Payment of a cheque, warrant or money order or the collection of funds from or transfer of
funds by a bank or other funds transfer system shall be a good discharge to the Company

Every cheque, warrant or money order sent in accordance with these Articles I1s sent at the
rnisk of the person entitled to payment The Company shall have no responsibility for any
sum lost or delayed in the course of transfer by or through any bank or other funds transfer
system or where it has acted on any directions given in writing by the person entitled to
payment

Uncashed dividends

If

(a)

(9]

cheques, warrants or money orders for dividends or other moneys payable in respect
of a share sent by the Company to the person entitled thereto are returned to the
Company or left uncashed on two consecutive occasions, or

following one such occasion, reasonable enguiries have falled to establish any new
address to be used for the purpose,

the Company shall not be obliged to send any dividends or other moneys payable in
respect of that share due to that person until he notifies the Company of an address to be
used for the purpose

Unclaimed dividends

Any unclaimed dividend or other amount payable on or in respect of a share may be
invested or otherwise made use of by the Board for the benefit of the Company until
clamed
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1312 The payment of any unclamed dividend or cther amount payable on or in respect of a

share into a separate account shall not constitute the Company a trustee in respect of it
and the Company shall not be hable to pay interest in respect of it

1313 Any dividend which has remained unclaimed for a period of 12 years after it was declared

132

or became due for payment shall, if the Board so resolves, be forfeited and shall cease to
remain owing by the Company

Waiver of dividends

The waiver, in whole or In part, of any dividend on any share shall be effective only if such
waiver 1s (n writing (whether or not executed as a deed) signed by the holder (or the person
entitled by transmission to the share) and delivered to the Company and if , or to the extent
that, the same 1s accepted as such or acted upon by the Company

Reserves

133

Establishment of reserves

133 1 The Board may from time to time set aside out of the profits of the Company and carry to

reserve such sums as it thinks fit All sums standing to reserve may, at the discretion of the
Board, be applied for any purpose to which the profits of the Company may properly be
applied and, pending such application, may, at the discretion of the Board, either be
employed in the business of the Company or be invested in such investments as the Board
thinks fit The Board may divide the reserve into such special funds as it thinks fit and may
consolidate into one fund any special funds or any parts of any special funds nto which the
reserve may have been divided as it thinks fit

1332 The Board may also, without placing the same to reserve, carry forward any profits

Capitalisation of profits

134 Capitalisation i1ssue

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

(ay  resolve to capitalise any undistnbuted profits of the Company not required for paying
any preferential dividend (whether or not they are available for distnbution) or any
sum standing to the credit of any reserve account of the Company (including any
share premium account, capital redemption reserve or other undistributable reserve),

()  approprate the sum rescived to be capitalised to the members or any class of
members on the record date specified in, or determined in accordance with, the
relevant resolution who would have been entitled to it if it were distributed by way of
dividend and in the same proportions,

{c) apply that sum on their behalf either in or towards paying up the amounts (if any) for
the time being unpaid on any shares held by them respectively or in paying up in full
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unissued shares or debentures of the Company of a hominal amount equal to that
sum (in which case, for the purposes of this Article, the restrictions under the
Companies Acts on the payment of dividends and the making of distributions In
respect of shares held as treasury shares shall be deemed not to apply), and allot the
shares or debentures credited as fully paid, to those members, or as they may direct,
in those proportions, or partly in one way and parily in the other, or otherwise deal
with such sum as directed by the relevant resolution, provided that the share
premium account, the capital redemption reserve, any ather undistnibutable reserve
and any profits which are not available for distnbution may only be applied in paying
up unissued shares to be allotted credited as fully paid

The Board may do all acts and things it considers necessary or expedient to give effect to
any such capitalisation Where any difficulty anses in respect of any distribution of any
capitalised reserve or other sum, the Board may settle the difficulty as it thinks fit In
particular, the Board may make such provision as it thinks fit in the case of any shares or
debentures which become, or would otherwise become, distributable in fractions (including
provisions whereby fractional entitiements are disregarded or under which the benefit of
fractional entittements accrues to the Company rather than to the members concerned)

The Board may also authonse any person to sign on behalf of all the members concerned
an agreement with the Company providing for any such capitalisation and matters
incidental thereto and any agreement made under that authonty shall be effective and
binding on all concerned

Record dates
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Fixing of record dates

Notwithstanding any other prowision of these Articles but without prejudice to the nghts
attached tc any shares and subject always to the Companies Acts, the Company or the
Board may fix any time on any date as the record date by reference to which a dividend 1s
to be declared or a distribution, allotment or 1ssue 1S to be made Such record date may be
on or at any time before or after any date on which the dividend, distribution, allotment or
Issue I1s declared, paid or made

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

Accounts and auditors

136

Inspection of records

No member (other than a member who 1s also a Director or other officer of the Company)
shall have any right to inspect any accounting records or any cther books, documents or
papers of the Company unless
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{a) he 1s entitled to do so pursuant to the Companies Acts or an order of a court of
competent junsdiction, or

()  hes authorised to do so by the Board or by ordinary resolution of the Company

Annual accounts and summary financial statements

A copy of every balance sheet and profit and loss account (including every doecument
required by law to be annexed thereto) which 1s to be laid before a general meeting of the
Company and of the Directors' and Auditors' reports shali, not less than 21 clear days
before the date of the meeting, be sent or supplied

(a) to every member,
(&  to every debenture holder of the Company, and

¢y to every other person who 15 entitled to receive notices of general meetings from the
Company under the provisions of the Companies Acts or these Articles,

provided that this Article 137 1 shall not require a copy of these documents to be sent or
supplied to more than one of the joint holders of any shares or debentures or to any person
of whose address the Company 1s unaware but any member or debenture holder to whom
a copy of these documents has not been sent shall be entitled to receive a copy free of
charge on application at the Office

The requirements of Article 137 1 shall be deemed satisfied in relation to any person by
sending to the person, where permitted by the Companies Acts and instead of such copies,
a summary financial statement derived from the Company's annual accounts and the
Directors' report and prepared in the form and containing the information prescrbed by the
Companies Acts and any regulations made under them

Validity of Auditors' acts

Subyject to the provisions of the Companies Acts, all acts done by the Auditors acting as the
auditors of the Company shall, as regards all persons dealing in good faith with the
Company, be valid notwithstanding that there was some defect in their appointment or that,
at the time of appointment, they were not qualfied for appointment or subsequently
became disqualified

Notices
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140

1401

Notices to be in writing

Any notice to be given to or by any person pursuant to these Articles (other than a notice
convening a meeting of the Board or of a committee) shall be in writing

Method of giving notice to members

Any notice, document or information may be served on or sent or supplied to any member
by the Company
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{a) personally, or

) by sending it through the postin a pre-paid envelope addressed to the member at his
registered address (or at a postal address in the United Kingdom notified for the
purpose), or

(ct by delivenng it by hand to or leaving it at that address in an envelope addressed to
the member, or

(9 by sending it by electronic means to an address notified by the member to the
Company for that purpose, or

e} by making it available on a website and notifying the member of its availability in
accordance with this Article 140 1, or

H by any other means authornised in wnting by the member concerned
In the case of joint holders of a share

(ay  all notices, documents or information shall be served on or sent or supplied to the
joint holder whose name stands first in the Register in respect of the joint holding and
any notice, document or information so served, sent or supplied shall be deemed for
all purposes served on or sent or supplied to all the joint holders, and

{p)  anything to be agreed or specified in relation to any notice, document or information
to be served on or sent or supplied to them may be agreed or specified by any one of
the joint holders and any such agreement or specification shall be deemed for all
purposes to be agreed or specified by all the joint holders The agreement or
specification of the senior joint holder shall be accepted to the exclusion of that of any
of the other joint holders and, for this purpose, seniority shall be determined by the
order in which the names of the stand in the Register in respect of the joint holding

If a member (or, In the case of joint holders, the joint holder whose name stands first in the
Register in respect of the joint holding} has a registered address outside the United
Kingdom but has notified the Company of

(a  a postal address within the United Kingdom at which notices, doecuments or
information may be served on or sent or supphied to him, or

(b) an address at which notices, documents or information may be served on or sent or
supplied to lnm by electronic means,

he shall be entitled to have notices, documents or iInformation served on or sent or supplied
to him at that address or, where applicable, to be notified at that address of the availabiity
of notices, documents or information on a website Otherwise, a member (or joint holders)
whose registered address 15 outside the United kingdom shall not be entitled to receive any
notices, documents or information from the Company

If on three consecutive occasions any notice, document or information served on or sent or
supplied to 2a member has been returned undelivered, such member shall not thereafter be
entitled to receive any notices, documents or information from the Company until he has
communicated with the Company and supplied to the Company
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(ay  anew registered address within the United Kingdom or a postal address within the
United Kingdom for the service, sending or supply of notices, documents and
information, or

(b} an address for the service, sending or supply of notices, documents and information
by electronic means

For these purposes, any notice, document or information sent by post shall be treated as
returned undelivered if the notice, document or information 1s sent back to the Company (or
Its agents) and any notice, document or information sent by electronic means shall be
treated as returned undelivered If the Company (or its agents) receives notification that the
notice, document or information was not delivered to the address to which it was sent

The Board may at any time and n its absolute discretion decide that

{a) notices, documents or information should be served on or sent or supphed to some or
all members in hard copy foerm alone, and

{b} a notice, document or Information should not be served on or sent or supplied to a
particular member or members If it considers that such service, sending or supply
would or might infringe the laws of any junsdiction or give nse to legal, regulatory or
practical problems n, or under the laws of, any terntory

Notice to persons entitled by transmission
A person entitled by transmission to a share, upon supplying to the Company

(a) a postal address within the Urited Kingdom for the service, sending or supply of
notices, documents and information, or

{b) an address for the service, sending or supply of notices, documents and information
by electronic means,

shall be entitled to have served on him or sent or supplied to him at that address any
notice, document or information to which he would have been entitled If he were the holder
of that share or, where applicable, to be notified at that address of the availability of the
notice, document or information on a website Such service, sending or supply shall for all
purposes be deemed a sufficient service on all persons interested (whether jointly with or
as claimants though or under him) in the share

Otherwise, any notice, document or information served on or sent or supplied to any
member pursuant to these Articles shall, notwithstanding that the member 1s then dead or
bankrupt or that any other event giving rise to the transmission of the share by operation of
law has occurred and whether or not the Company has notice of the death, bankruptcy or
other event, be deemed to have been properly served, sent or supplied In respect of any
share registered in the name of that member as sole or joint holder

The Board may at any time and n its absolute discretion decide that

(ay  notices, documents or information should be served on or sent or supplied to some or
all persons entitled by transmission in hard copy form alene, and

(by  anotice, document or Information should not be served on or sent or supplied to a
particular person or persons entitled by transmission if it considers that such service,
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sending or supply would or might infringe the laws of any junisdiction or give nse to
legal, regulatory or practical problems in, or under the laws of, any terntory

Record date for service

Any notice, document or other information may be served, sent or supplied by the
Company by reference to the Register as it stands at any time not more than 15 days
before the date of service, sending or supply No change to any entry on the Register after
that time shall invalidate that service, sending or supply

Where any notice, document or other information ts served on, sent or supplied to any
person in respect of a share in accordance with these Articles, no person deriving any title
or interest in that share shall be entitled to any further service, sending or supplying of that
notice, document or other information

Evidence of service

Any notice, document or information served, sent or supphed by the Company shall be
deemed to have been received by the intended recipient

(a) if served, sent or supplied by post

(1} {where first class post 1s employed) on the day after the day on which it was
posted, and

) (where second class post 1s employed) on the second day after the day on which
it was posted,

and, in proving such receipt, it shall be sufficient to prove that an envelope containing
the notice, document or iInformation was properly addressed, pre-paid and put into
the post,

{b) if not served, sent or supplied by post but delivered by hand to or left at a registered
address or an address for service in the United Kingdom, on the day on which it was
so delhvered or left,

) if served, sent or supplied by electronic means, on the day on which it was sent even
if the Company subsequently sends such notice, document or information in hard
copy form by post and, in proving such receipt, it shall be sufficient to show that the
notice, document or information was properly addressed,

() 1 served, sent or supplied by being made available on a website, be deemed to have
been received on the day on which the notice, document or information was first
made availlable on the website or, If later, when notification of the availability of the
notice, document or information on the website was recewed or 1s deemed to have
been received In accordance with this Article 143 1, and

(e if served, sent or supplied by any other means authorised in writing by a member,
when the Company has carried out the action it has been authonised to take for that
purpose
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1432 A member present in person or by proxy at any meeting of the Company shall be deemed
to have been received due notice of the meeting and, where requisite, of the purposes for
which the meeting was called

144 Notice during disruption of services

If at any tirme there i1s a suspension, interruption or curtailment of postal services within the
United Kingdom or a part of the United Kingdom, the Company need only give notice of a
general meeting to those members with whom the Company can communicate by
electronic means and who have provided the Company with an address for this purpose
The Company shall also advertise the notice in at least one national newspaper and make
the notice available on its website from the date of such advertisement until the conclusion
of the meeting or any adjournment thereof If, at least seven days prior to the meeting the
sending of notices by post in hard copy form to addresses throughout the United Kingdom
again becomes practicable, the Company shall send confirmatory copies of the notice by
post to those members to whom the Company would otherwise have sent the original
notice in hard copy form by post

Destruction of documents

145 Destruction of documents

1451 The Company may destroy

(a)

(b)

(c)

(d)

(e)

(g}

any instrument of transfer of shares which has been registered, at any time after a
period of six years has elapsed from the date of registration,

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

any share certificate which has been cancelled, at any time after a penod of one year
has elapsed from the date of cancellation,

any Iinstruction concerning the payment of dividends or other moneys in respect of
any share or any notification of change of name or address, at any ttme after a period
of two years has elapsed from the date on which the instruction or notification was
recorded by the Company,

any proxy appointment which has been used for the purposes of a poll, at any time
after a penod of one year has elapsed from the date of use,

any proxy appointment which has not been used for the purpose of a poll, at any time
after a penod of one month has elapsed from the end of the meeting to which the
proxy appointment relates, and

any share warrant (or coupon or token relating to a share warrant) which has been
surrendered to the Company, at any time after a penod of seven years has elapsed
from the date of surrender,
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provided always that the Company may destroy any such document before the expiration
of the applicable period iIf a copy of such document 1s made (whether electronically, by
microfilm, by digital imaging or by any other means) and retained until the expiration of the
applicable penod

It shall conclusively be presumed in favour of the Company that

(ay  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,

(v  every instrument of transfer so destroyed was a valid and effective instrument duly
and properly registered,

{c) every share certificate so destroyed was a valid and effective certificate duly and
properly cancelled, and

{d) every other document so destroyed was a valid and effective document in
accordance with its recorded particulars in the books or records of the Company

This Article 145 shall apply only to the destruction of a docurment in good faith and without
notice of any claim (regardless of the parties thereto) to which the document might be
relevant

Nothing in this Article 145 shall be construed as imposing on the Company any liability in
respect of the destruction of any document otherwise than as provided for in this Article 145
or In any other circumstances which would not attach to the Company in the absence of
this Article 145

In this Article 145 references to the destruction of any document include references to its
disposal in any manner

Winding up

146

147

Board's power to petition

The Board shall have power in the nhame and on behalf of the Company to present a
petition to the court for the Company to be wound up

Distribution of assets in specie

If the Company 1s wound up (whether the hlquidation 1s voluntary, under supervision of the
court or by the court), the Iiquidator may, with the authority of a special resolutton and any
other sanchon required by the Companies Acts, divide among the members in specie the
whole or any part of the assets of the Company (whether or not the assets consist of
property of one kind or different kinds) For this purpose, the liquidator may set such value
as he constders fair on any one or more class or classes of property and may determine
how such division shall be carned out as between the members or classes of members
The hquidator may, with the same authority, transfer the whole or any part of the assets to
trustees on such trusts for the benefit of members as the iquidator with the same authonty
thinks fit The hquidation may then be closed and the Company dissolved However, the
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hiquidator shall not, except with the consent of the member concerned, distribute to a
member any asset to which there 1s attached a liability or potential hability for the owner

Directors' liabilities
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Indemnity

So far as may be permitted by the Companies Acts but without prejudice to any indemnity
to which he may otherwise be entitled, every director or former director of the Company
shall be indemnified by the Company out of its own assets against

(@  any liabiity incurred by him in connectton with any negligence, default, breach of duty
or breach of trust in relation to the Company or an Associated Company, and

()  any other hability incurred by him in the actual or purported execution or discharge of
his duties or in the actual or purported exercise of his powers and discretions or
otherwise In relation to or in connection with his duties, powers or offices in relation to
the Company or an Associated Company,

provided always that this Article 148 1 does not authonise any indemnity which would be
prohibited or rendered void by any provision of the Companies Acts or by any other
provision of law

So far as may be permitted by the Companies Acts but without prejudice to any indemnity
to which he may otherwise be entitled, every director or former director of the Company
shall be indemnified by the Company out of its own assets against any hability incurred by
him in connection with the activities of the Company or an Associated Company in its
capacity as a trustee of an occupational pension scheme (as defined in section 235(8) of
the Act) provided always that this Article 148 2 does not authorise any indemnity which
would be prohibited or rendered void by any provision of the Companies Acts or by any
other provision of law

So far as may be permitted by the Companies Acts, the Company may

{ay  provide a director or former director of the Company or of an Associated Company
with funds to meet expenditure incurred or to be incurred by him in defending any
criminal or civil proceedings In connection with any alleged negligence, default,
breach of duty or breach of trust by him in relation to the Company or an Associated
Company or in connection with an apphcation for relief under the provisions referred
to Iin section 205(5) of the Act, and

{»y  do anything to enable hvm to avoid incurnng such expenditure,

provided always that any loan made or hability incurred under any transaction connected
with anything done pursuant to this Article 148 3 shall be repaid or (as the case may be)
discharged in accordance with section 205(2) of the Act

So far as may be permitted by the Companies Acts, the Company may

(a) provide a director or former director of the Company or of an Associated Company
with funds to meet expenditure incurred or to be incurred by him in defending himself
in an investigaton by a regulatory authonty or against action proposed to be taken by
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a regulatory authonty in connection with any alleged negligence, default, breach of
duty or breach of trust by him in relation to the Company or an Associated Company,
and

(6  do anything to enable him to avoid incurring such expenditure

For the purposes of this Article 148, the expression Associated Company means a
company which 1s either a subsidiary of the Company or a holding company of the
Company or a subsidiary of any such holding company

Insurance

Without prejudice to Article 148 and to the extent permitted by the Companies Acts, the
Board may exercise all the powers of the Company to purchase and maintain at the
expense of the Company insurance for or for the benefit of any person who 1s or was

(@  adirector, officer or employee of the Company or of any body (whether incorporated
or not} which I1s or was a subsidiary undertaking of the Company or in which the
Company or a subsidiary undertaking of the Company has or had any interest
(whether direct or indirect) or which 1s or was in any way allied to or associated with
the Company or a subsidiary undertaking, or

(0 a trustee of (or a director of a trustee of) any pension fund or any employees' share
scheme in which any employees of the Company or any other body referred to 1n
paragraph (a) of this Article are or have been interested,

against any hability including without imitation insurance against any habihty incurred by
any such perscn in respect of any act or omission in the actual or purported execution or
discharge of his duties or in the actual or purported exercise of his powers and discretions
or otherwise In relation to or in connection with his duties, powers or offices in relation to
the relevant body, fund or scheme
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