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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
OXENWOOD GP 11 LIMITED

(the "Company")

INTERPRETATION AND LIMITATION OF LIABILITY

In these articles (unless the context requires otherwise) the following words have the
following meanings

"Act" means the Companies Acts (as defined in section 2 of the Companies Act 2006), n so
far as they apply to the Company and any reference to a section of the Act shall be a reference
to a section of the Compames Act 2006 or the equivalent provision (to the extent apphcable)
of any statutory modification or re-enactment of it or to 1t,

"appointor” has the meaning given in article 18 1,

"articles” means these articles of association as altered from time to time,

"associated company" means, m relation to a company, a subsidhary or subsidiary
undertaking or holding company or parent undertaking for the time being of that company or
a subsidiary or subsidiary undertaking for the time being of such a holding company or parent
undertaking and references to any company being "associated” with another company shall
be construed accordingly,

"bankruptey” includes mdividual insolvency proceedings in a jurisdiction other than England
and Wales or Northern Ireland which have an effect similar to that of bankruptcy,

"base rate” means the base lending rate most recently set by the Monetary Policy Commaittee
of the Bank of England in connection with 1ts responsibihties under Part 2 of the Bank of
England Act 1998(a) or, if such rate ceases to be published from time to time, any equivalent
rate as may be approved by the board,

"board" means the board of directors for the time being of the Company or any duly
constituted and authonised committee of 1t,

"busimess day" means any day other than Saturdays, Sundays and public bank holidays n the
United Kingdom,

"capitalised sum™ has the meaning given in article 23 1,
"chairman" has the meaning given m article 12 1,
"chairman of the meeting” has the meaning given 1n article 26 3,

"Companies Acts” means the Companies Acts (as defined in section 2 of the Act), in so far
as they apply to the Company,
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“conflict situation” has the meaning given n article 16 1,

"director” means a director of the Company, and includes any person occupying the positron
of a director of the Company, by whatever name called,

"distribution recipient” has the meaning given 1 article 22 9,

"decument” ncludes, unless otherwise specified, any document sent or supphed 1n electronic
form,

"electronic form" has the meaning given 1n section 1168 of the Act,
"eligible director” means a director who would be ennitled to vote on the matter at a meeting
of directors (but excluding any dwector whose vote 1s not to be counted 1n respect of the

particular matter),

"fully paid” in relation to a share, means that the nominal value and any premmum to be paid
to the Company n respect of that share have been paid to the Company,

"hard copy form" has the meaning given 1n section 1168 of the Act,

"helder” 1n relation to shares means the person whose name 1s entered n the register of
members of the Company as the holder of the shares,

"instrument" means a document 1n hard copy form,

"ordinary resolution” has the meaning given m section 282 of the Act,
"pad” means paid or credited as paid,

"participate”, in relation to a directors’ meeting, has the meaning given i article 10 1,
"persons entitled” has the meaning given i article 23 1,

"proxy notice" has the meaning given m article 29,

"relevant entity” has the meanmng given 1n article 15 1(D),

"relevant officer” has the meaning given in article 35 1,

"shareholder” means a person who 1s the holder of a share,

"shares" means the ordinary shares of £1 00 in the Company,

“special resolution” has the meaning given n section 283 of the Act,
"subsidiary" has the meaning given 1n section 1159 of the Act,

"transmittee” means a person entitled to a share by reason of the death or bankruptcy of a
shareholder or otherwise by operation of law,

"unammouns resolution” means a resolution approved by all of the eligible members voting

on the reselution or a written resolution passed by members representing 100% of the total
voting rights of eligible members, and
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"writing” means the representation or reproduction of words, symbols or other information 1n
a visible form by any method or combination of methods, whether sent or supphed in
electronic form or otherwise

Unless the context otherwise requires, other words or expressions contained 1n these articles
bear the same meaning as n the Act as in force on the date when these articles become
binding on the Company

Neither the model articles for private compames limited by shares contamed in Schedule 1 of
the Compames (Model Articles) Regulations 2008 (S12008/3229) nor any other replacement
or equivalent mode] form articles of association shall apply to the Company

The habihty of each member of the Company 1s hmited to the amount, if any, unpaid on the
shares held by such member

SHARES AND AUTHORITY TO ALLOT

There shall be no restriction on the number of shares which may be 1ssued by the Company
except as may be expressly provided for 1n these articles

The umissued shares for the time being shall be under the control of the directors, who are
generally and unconditionally authonsed by these articles to allot, grant options over, or
otherwise dispose of or deal with any unissued shares and any nghts (whether under options,
warrants, on cenversion of any indebtedness or otherwise) to call for the allotment or 1ssue of
shares to such persons, on such terms (including as to payment up of the nominal value and
any prermum to be paid to the Company 1n consideration for such 1ssue) and in such manner
as they shall think fit, but subject to the other provisions of these articles

In exercising their authonty under this article 2 the directors shall not be required to have
regard to sections 561 and 562 of the Act which shall not apply te the Company

Any consideration to be paid to the Company for the 1ssue of a share shall be payable at such
time or time(s) and 1n such mstalments (1f any) as shall be prescnibed by the board and as
regards any premium may be conditional or vanable m amount, m whole or in part

Subject to the articles, but without prejudice to the rights attached to any existing share, the
Company may 1ssue shares with such nghts or restrnictions as may be determined by the
unamimous wrtien consent of the shareholders

The Company may 1ssue shares which are to be redeemed, or are hiable to be redeemed at the
option of the Company or the holder, and the directors may by way of unammous written
consent determine the terms, conditions and manner of redemption of any such shares

Except as required by law, no person 1s to be recognmsed by the Company as holding any
share upon any trust, and except as otherwise required by law or the articles, the Company 1s
not in any way to be bound by or recognise any interest m a share other than the holder's
absolute ownership of 1t and all the rights attachmg to 1t

PARTLY PAID SHARES AND FORFEITURE

Subject to their terms of 1ssue, the board may from time to time make calls upon the members
n respect of any amounts unpaid on their shares (whether on account of the nominal amount
of the shares or by way of premium) and not payable on a date fixed by or in accordance with
the terms of 1ssue, and each member shall (subject to the Company serving upon him at least
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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 made payable by mstalments A call may be revoked or postponed, m whole or
n part, as the board may decide A person upon whom a call 1s made shall remain hable for
all calts made upon him notwithstanding the subsequent transfer of the shares 1 respect of
which the call was made

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

The joint holders of a share shall be jointly and severally hable to pay all calls n respect of
the share

If a call remamns unpaid after 1t has become due and payable, the person from whom 1t 1s due
and payable shall pay mterest on the amount unpaid from the day 1t 1s due and payable to the
time of actual payment at such rate, not exceeding 5 per cent per annum above the base rate,
as the board may decide, and all expenses that have been incurred by the Company by reason
of that non-payment, but the board shall be at hberty in any case or cases to waive payment of
the mterest or expenses wholly or 1 part

Any amount which becomes payable m respect of a share on allotment or on any other date
fixed by or in accordance with the terms of 1ssue, whether mn respect of the nominal amount of
the share or by way of premium or as an instalment of a call, shall be deemed to be a call and,
if 1t 15 not paid, all the provisions of these articles shall apply as if the sum had become due
and payable by virtue of a call

Subject to their terms of issue, the board may on the ssue of shares differentiate between the
allottees or holders as to the amount of calls to be paid and the imes of payment

The board may, 1f 1t thinks fit, receive from any member who 1s willing to advance them all or
any part of the amounts uncalled and unpaid upon any shares held by him and on all or any of
the amounts so advanced the Company may (unti] those amounts would, but for the advance,
become presently payable) pay interest at such rate, not exceeding 5 per cent per annum
above the base rate, as the board may decide

If any call or instalment of a call remains unpaid on any share after the day appomted for
payment, the board may serve a notice on the holder requiring payment of so much of the call
or mnstalment as 1s unpaid, together with any interest which may have accrued and any
expenses mcurred by the Company by reason of that non-payment

The notice shall name a further day (not being less than 14 clear days from the date of the
nenice) on or before which, and the place where, the payment reguired by the netice 15 1o be
made and shall state that in the event of non-payment on or before the day and at the place
appointed, the shares 1n respect of which the call has been made or instalment 15 payable will
be hable to be forfeited The board may accept the surrender of any share hable to be forfeited
and, in that event, references in these arucles to forfeiture shall include surrender

If the notice 15 not complied with, any share n respect of which it was given may, at any time
before payment of all calls or instalments and interest and expenses due 1n respect of 1t has
been made, be forfeited by a resclution of the board and the forfeiture shall include all
dividends declared and other amounts payable in respect of the forfeited shares and not paid
before the forferture
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When any share has been forfeited, notice of the forfeiture shall be served upon the person
who was before forfeiture the holder of the share but no forfeiture shall be mvahdated by any
omisston or neglect to give notice

Untit cancelled m accordance with the requirements of the Act, a forfeited share shall be
deemed to be the property of the Company and may be sold or otherwise disposed of either to
the person who was, before forfeiture, the holder or to any other person upon such terms and
in such manner as the board shall decide The board may for the purposes of the disposal
anthonse some person to execute an mstrument of transfer to the designated transferee The
Company may recerve the consideration (if any) given for the share on its disposal At any
ume before a sale or disposttion the forferture may be cancelled by the board on such terms as
the board may decide

A person whose shares have been forferted shall cease to be a member m respect of them and
shall surrender to the Company for cancellation the certificate for the forfeited shares but shall
remain hable to pay to the Company all amounts which at the date of the forfeiture were
payable by him to the Company wn respect of those shares with mnterest at the rate of 5 per
cent per annum above the base rate (or such lower rate as the board may decide) from the
date of forfeiture until payment, and the Company may enforce payment without bemng under
any obligation to make any allowance for the value of the shares forferted or for any
consideration recetved on thewr disposal

A statutory declaration that the declarant 1s a director of the Company or the secretary and
that a share has been forfeited on a specified date shall be conclusive evidence of the facts
stated 1n 1t as against all persons claiming to be entitled to the share The declaration shall
(subject to the execution of an instrument of transfer 1f necessary) censtitute a good title to the
share and the person to whom the share 1s sold or otherwise disposed of shall not be bound to
see to the application of the purchase money (if any) nor shatl his title to the share be affected
by any uregulanty or invahdity in the proceedings relating to the forfeiture, sale or disposal

LIENS OVER SHARES

Subject to the following provisions of this article, the Company shall have a first and
paramount hen on any shares standing registered in the name of any person tndebted or under
hahality (actual or contingent) to the Company and a right of set off for that debt or habuhty
agamst all amounts payable by the Company on or m respect of the same, whether he shall be
the sole registered holder or shall be one of two or more joint holders, for all amounts
presently payable by him (or any person entitled by transmission to the shares) to the
Company n respect of those shares

The board may resolve that any share or shares be exempt wholly or in part from this article

For the purpose of enforcing the Company's lien on any shares, the Company (which shall be
deemed by these articles wrevocably appointed as the attorney and, separately, the agent of
the member whose shares are subject to the lien and shall be empowered and authorised on
his behalf to do, execute and deliver any acts, things, deeds, transfers and documents for him
as 1t may consider necessary for the purpose) may sell and transfer the shares in such manner
as 1t decides 1f an amount 1n respect of which the hen exists 1s presently payable and 15 not
paid within 14 clear days following the giving of a notice to the holder (or any person entitled
by transmission to the share) demanding payment of the amount due withm such 14 clear day
period and stating that if the notice 1s not complied with the shares may be sold

The purchaser or transferee will not be bound to see to the application of the purchase monies
n respect of any sale of shares under the powers of the Company conferred by this article
The title of the transferee to the shares will not be affected by any uregulanity in or invahdity
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of the proceedings connected with the sale or transfer Any deeds, transfers and documents
executed and all acts and things done m accordance with the foregomg provisions of this
article shall be effective as 1f they had been executed or done by the holder of the shares to
which they relate

The net proceeds of any sale of shares subject to the Company’s lien under these articles (after
payment of the costs and expenses of sale) shall be apphied 1n or towards satisfaction of the
amount then due to the Company n respect of the shares Any balance shall be patd to the
ariginal holder of, or the person entitled (but for such sale) by transmission to, the shares on
surrender to the Company for cancellation of the certificate for those shares (or an indemnity
in such form as the board may require where 1t 15 missing or destroyed) and (in all cases)
subject to the Company having 2 hen on such balance on the same basis as appled to the
shares for any amount not presently payable as existed on such shares before the sale

SHARE CERTIFICATES

The Company must 1ssue each shareholder, free of charge, one or more certificates 1n respect
of the shares which that shareholder holds

Every certificate must specify

(A) n respect of how many shares and of what class 1t 15 1ssued,

(B) the nominal value of those shares,

{O) whether or not the shares are fully paid, and

(D) any distinguishmg numbers assigned to them

No certificate may be 1ssued n respect of shares of more than one class

If more than one person holds a share, only one certificate may be 1ssued in respect of 1t
Certificates must be executed in accordance with the Act

If a certificate issued mn respect of a shareholder's shares 15

(A) damaged or defaced, or

(B) said 10 be lost, stolen or destroyed, that shareholder 15 entitled to be 1ssued with a
replacement certificate 1n respect of the same shares

A shareholder exercising the rnight to be 1ssued with a replacement certificate

(A) may at the same time exercise the right to be 1ssued with a single certificate or
separate certificates,

(B) must return the certificate which 1s to be replaced to the Company 1f 1t 1s damaged or
defaced, and

<) must comply with such conditions as to evidence, indemmty and the payment of a
reasonable fee as the directors decide

EUI-1200225596v3 6




61

62

63

64

65

66

71

72

73

74

]

TRANSFERS OF SHARES

No shares shall be transferred or otherwise disposed of whether by way of sale or otherwise,
without the prior unamimous wrnitten consent of the holders of all of the shares then 1n 1ssue or
other than n accordance with the terms of any agreement to which the holders of all of the
shares then 1n 1ssue are a party

Shares may be transferred by means of an nstrument of transfer 1n any usual form or any
other form approved by the directors, which 1s executed by or on behalf of the transferor

No fee may be charged for registering any mstrument of transfer or other document relating to
or affecting the title to any share

The Company may retain any mstrument of transfer which 1s registered

The transferor remains the holder of a share until the transferee's name 1s entered 1n the
register of members as holder of 1t

The directors may refuse to register the transfer of a share, whether or not 1t 1s a fully paid
share or a share on which the Company has a lien (but subject always to any other provisions
of the articles), and if they do so, the mstrument of transfer must be returned to the transferee
with the notice of refusal unless they suspect that the proposed transfer may be fraudulent

TRANSMISSION OF SHARES

If title to a share passes to a transmittee, the Company may only recognise the transmittee as
having any title to that share

A transmuttee who produces such evidence of entitlement to shares as the dwectors may
properly require

(A) may, subject to the articles, choose either to become the holder of those shares or to
have them transferred to another person, and

(B) subject to the articles, and pending any transfer of the shares to another person, has
the same rights as the holder had

Transmittees do not have the nght to attend or vote at a general meeting, or agree to a
proposed written resolution, 1n respect of shares to which they are entitled, by reason of the
holder's death or bankruptcy or otherwise, unless they become the holders of those shares

Transmittees who wish to become the holders of shares to which they have become entitled
must notify the Company m writing of that wish If the transmittee wishes to have a share
transferred to another person, the transmittee must execute an mstrutnent of transfer in respect
of it Any transfer made or executed under this article s to be treated as if #t were made or
executed by the person from whom the transmittee has derived nights 1n respect of the share,
and as if the event which gave rise to the transmission had not occurred

I a notice 15 given to a shareholder 1n respect of shares and a transmattee ts entitled to those
shares, the transmittee 1s bound by the notice 1f 1t was given to the shareholder before the
transmittee’s name has been entered m the register of members
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POWERS AND RESPONSIBILITIES OF DIRECTORS

Subject to the articles, the directors are responsible for the management of the Company's
business, for which purpose they may exercise all the powers of the Company

The shareholders may, by unanimous written consent, direct the dwrectors to take, or reframn
from taking, specified action No such wntten consent invalidates anything which the
directors have done before such written consent 15 given

Subject to the articles, the directors may unamimously agree in writing to delegate any of the
powers which are conferred on them under the articles

(A) to such person or commuittee,

B) by such means (including by power of attorney},

) to such an extent,

(D) in relaticn to such matters or ternitornes, and

(E) on such terms and conditions,

as they think fit If the directors so specify, any such delegation may authonse further
delegation of the directors’ powers by any person to whom they are delegated The directors
may by unanimous written consent revoke any delegation in whole or part, or alter its terms
and conditions

Commuttees to which the directors delegate any of their powers must follow procedures which
are based as far as they are applicable on those provisions of the articles which govern the
taking of decisions by directors The dwrectors may make rules of procedure for all or any
commuttees, which prevail over rules derived from the articles 1if they are not consistent with
them

CALLING A MEETING OF DIRECTORS

Meetings of the directors shall be held at least four times each year at the registered office of
the Company or such other place as the directors shall unanimously agree

Any director may call a directors' meeting by giving notice of the meeting to the directors or
by authonsing the Company secretary (if any) or any other person to give such notice

Notice of any directors' meeting must mndicate
(A) its proposed date and time,
(B) where 1t 15 to take place, and

(C) if 1t 15 anticipated that directors participating 1n the meeting will not be in the same
place, how it 1s proposed that they should communicate with each other during the
meeting

Notices of meetings of directors shall be given to all directors and to any alternate directors
appointed by them Any such notice shall be deemed to be properly given to a director 1f 1t 1s
given to him personally or by word of mouth or sent in writing (including by electronic
communication) to him at his last known address or at any other address given by lhum to the
Company for this purpose, or by any other means authonsed m writing by the director
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101
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121

122

123
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131
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concerned A director absent or mtending to be absent from the United Kingdom may request
that notices of meetings of the directors shall, during hus absence, be sent in wnung to him at
an address given by him to the Company for this purpose

Notice of a directors’ meeting need not be given to directors who waive their entitlement to
notice of that meeting, by giving notice to that effect to the Company not more than 7 days
after the date on which the meeting 15 held Where such notice 1s given after the meeting has
been held, that does not affect the validity of the meeting, or of any business conducted at 1t
PARTICIPATION IN MEETINGS OF DIRECTORS

Subject to the articles, directors participate 1n a directors' meeting, or part of a directors’
meeting, when

(A) the meeting has been called and takes place i accordance with the articles, and

(B) they can each communicate to the others any mformation or opimions they have on
any particular item of the business of the meenng

In determining whether directors are participating in a directors’ meeting, 1t 15 nrelevant
where any director 1s or how they communicate with each other

If all the directors participating 1n a meeting are not in the same place, they may decide that
the meeting 15 to be treated as taking place wherever any of them 1s

QUORUM FOR MEETINGS OF DIRECTORS

At a directors’ meeting, unless a quorum 1s participating, no proposal 15 to be voted on, except
a proposal to call another meeting

The quorum for the transaction of business at a meeting of directors 1s all of the directors
present m person or by their respective alternates

CHAIRING OF MEETINGS OF DIRECTORS

The directors may by way of unamimous consent appoint a director to chair their meetings
The person so appointed for the time beng 1s known as the chairman

The directors may by way of unamimous consent terminate the chairman's appointment at any
tune

If the chairman 15 not participating 1n a directors’ meeting within ten mmutes of the trme at
which 1t was to start, the participating directors must appoint one of themselves to chair it

DECISION-MAKING BY DIRECTORS

The general rule abeut decision-making by chrectors 1s that any decision of the directors must
be erther a unammous wrntten decision of those directors present and voting at a quorate
meeting or a decision taken in accordance with article 14

If

A) the Company only has one director for the time being, and

(B)  no provision of the articles requires 1t to have more than one director,
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14.

141

142
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151

the general rule does not apply, and the director may (for so long as he remains the sole
director) take decisions without regard to any of the provisions of the articles relating to
directors' decision-making

Subject to the articles, the directors may make any rule which they think fit abont how they
take decisions, and about how such rules are to be recorded or communicated to directors

UNANIMOUS DECISIONS AND WRITTEN BOARD RESOLUTIONS

A decision of the directors 15 taken m accordance with this article 14 when all ehgible
directors indicate to each other by any means that they share a common view on a matter
Such a decision may take the form of a resolution in writing, copres of which have been
signed by each ehgible director or to which each ehgible director has otherwise indicated
agreement in writing A decision may not be taken 1n accordance with this article 14 1 1f the
ehgible directors would not have formed a quorum at such a meeting

A unamimous written decision of the directors i1s taken i accordance with this article 14
when

(A) such number of eligible directors as would constitute a quorum at a directors’
meeting, and

(B) the total number of ehgible directors,

approve such decision in writing m the form of a resolution 1 wnting A copy of any draft
unanimous wntten resolution proposed to be passed i such manner shall be circulated to each
of the directors of the Company provided that the failure to circulate such a draft written
resolution shall not invalidate any decision of the directors taken in accordance with this
clause 14 2

ARRANGEMENTS BETWEEN DIRECTORS AND THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and provided
he has declared the nature and extent of hus interest in accordance with the requirements of the
Act and article 15 2, a director who 15 in any way, whether directly or indirectly, interested in
an existing or proposed transaction or arrangement with the Company

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

(B) shall be an ehgible director for the purposes of, and be counted in the quorum n
relation to, any proposed decision of the board in respect of such existing or proposed
transaction or arrangement m which he 1s interested,

) shall be entitled to vote at a meeting of directors (or of a commuttee of the directors)
or participate 1n any unanimous decision, n respect of such existing or proposed
transaction or arrangement i which he 15 interested,

(D) may be or become a director ar other officer of, employed by or be party to any
fransaction or arrangement with, or otherwise interested in, any company, firm or
body or other entity (whether incorporated or unincorporated) (in any case, a
"relevant entity"} m which a proprietary or other mterest 15 held by the Company,
any assoctated company of the Company or any relevant entity in which the
Company or any associated company of the Company may be interested or as regards
which 1t has any power of appointmnent The board may alse cause any voting power
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152

153

16.

16 1

162

m any relevant entity held or owned by the Company or any assoctated company of
the Company or any power of appomtment to be exercised i such manner m all
respects as 1t thinks fit, including the exercise of the voting power or power of
appointment 1n favour of the appomtment of the directors or any of them as directors
or officers (or eqmvalent office holders) of the relevant entity, or in favour of the
payment of remuneration to the directors or officers (or equivalent office holders) of
the relevant entity, and

(E) shall not, save as he may otherwise agree, be accountable to the Company or any
assoctated company of the Company for any remuneration, profit or other benefit
which he (or a person connected with him (as defined in sechon 252 of the Act))
derives from any such transaction, arrangement, office, directorship, employment or
mterest referred to in paragraph (A) and (D) of this article 151 and no such
transaction or arrangement nor any contract arising from, or related to, 1t shall be
lhiable to be avorded on the grounds of any such interest, profit or benefit nor shall the
receipt of any such remuneration or other benefit constitute a breach of his duty under
section 176 of the Act

A director who 1s 1n any way (dwrectly or mdirectly)} interested i a proposed transaction or
arrangement with the Company shall declare the nature of his nterest to the other directors

(A) at a meeting of the directors, or
(B} by a notice m writing 1n accordance with section 184 of the Act, or
© by a general notice it accordance with section 185 of the Act,

prior to that transaction or arrangement being entered mto by the Company (where section
177 of the Act apphes) or as soon as required by section 182 of the Act, where that section
apphes If a declaration of interest under this article proves to be, or becomes, maccurate or
mcomplete, a further declaration must be made This article 152 does not require a
declaration of an interest of whnch the director 15 not aware or where the director s not aware
of the transaction or arrangement 1 question For this purpose a director shall be deemed to
be aware of matters of which he ought reasonably to be aware A director need not declare an
nterest m the circumstances set out 1n section 177(6) or section 132(6) of the Act, as
applicable

A director may hold any other office or place of profit with the Company (except that of
auditor} in conjunction with his office of director for such penod (subject to the provisions of
the Act) and upon such other terms as the board may decide, and may be paid such extra
remuneration for so domng (whether by way of salary, commission, participation in profits or
otherwise) as the board may decide, either in addition to or m heu of any remuneration
provided for by or pursuant to any other article

CONFLICTS OF INTEREST OF DIRECTORS

The board may resolve in accordance with sections 175(5)a) and 175(6) of the Act (as 1f it
applied urespective of the date of incorporation of the Company) to authonse a director to
enter into a specific situation 1 which he has, or can have, a direct or indirect interest that
conflicts, or possibly may conflict, with the interests of the Company, as descnbed 1n section
175(1) of the Act (a "confhct situation™)

Any authorisation under this article will be effective only 1f
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A any requirement as to the quorum at the meeting of the duwrectors at which the matter
1s considered 1s met without counting the director 1n question, and

(B) the matter was agreed to without his voting or would have been agreed to 1f his vote
had not been counted

163  Any authonsatton of a conflict situation under this article may (whether at the ime of giving
the authorisation or subsequently)

(A) extend to any actual or potenntal conflict of mnterest which may reasonably be
expected to arise out of the matter so authorised,

(B) be subject to such terms and for such duration, or impose such mits or conditions as
the directors may unanimously determine, and

(o)} be terminated or varied by the directers at any time, provided that this will not affect
anything done by the director prior to such termination or varation mn accordance
with the terms of the authorisation

164  In authonsing a conflict simation the directors may unamimously decide (whether at the time
of giving the authonsation or subsequently) that if a director has obtained any information
through his mnvelvement in the conflict situation otherwise than as a director of the Company
and mn respect of which he owes a duty of confidentiahty to another person, the director 1s
under no obligation to

(A) disclose such information to the directors or to any director or other officer or
employee of the Company, or

(B) use or apply any such information n performing his duties as a director,
where to do so would amount to a breach of that confidence

16 5  Where the directors unanimously authonse a conflict situation they may (whether at the time
of giving the unamimous authorisation or subsequently) prowvide, without limitation, that the

director

(A) ts excluded from discusstons (whether at meetings of directors or otherwise) related
to the conflict situation,

(B) 15 not given any documents or other mformation relating to the confiict situation, and

<) may or may not vote (or may or may not be counted in the quorum) at any future
meeting of directors in relation to any resolution relating to the confhict situation

16 6  Where the directors unanimously authorise a conflict situation, the director the subject of such
conflict situation wall

(A) be obliged to conduct limself i accordance with any terms imposed by the directors
m relation to the conflict situation, and

(B) pursuant to sechion 180(4)(b) of the Act, not have breached his general duties as set
out in sections 171 to 177 of the Act to the extent that he complies with such terms
and the other provisions of these articles relating to conflict situations

167  For the purposes of sections 175 and 180(4) of the Act and for all other purposes relating to
the Company, 1t is acknowledged that a director may be or become subject to a confhict
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1638

17.

171

172

173

174

175

18.

181

situation or conflict sitwations as a result of his also being or having been, or bemg party to an
agreement or arrangement or understanding or circumstances under which he may become, an
employee, director, trustee, member, partner, officer or representative of, or a consuitant to, ot
a direct or indirect investor in and/or otherwise commercially mvolved with or economically
interested 1n, any associated company of the Company and/or any pension or similar
retirement benefits scheme operated for the benefit of the employees and/or directors of any
associated company of the Company Any such conflict situation of a director shall be
deemed authorised by these articles

Any director the subject of a confiict situation authonsed in accordance with this article 16,
but subject to the terms of any such authorisation, shall be entitled to receive notice (including
any relevant board papers) of, attend, count 1n the quorum towards and vote at board meeungs
relating 1n any way to, and deal generally with, matters concerning, connected with or ansing
from the conflict situation concerned

APPOINTMENT AND REMOVAL OF DIRECTORS

Unless and until otherwise agreed by a unanimous resolution, there shall be no maximum
number of directors and there shall be no mimimum number of directors

Each holder of shares may at any ime and from time to time by written notice given to the
Company at its registered office (such notice to take effect on dehvery), appoint one person as
a director of the Company and/or remove from office the director so appointed by him

The directors may by way of unammous consent appoint additional directors to the board

In any case where, as a result of death, the Company has no shareholders and no directors, the
personal representatives of the last shareholder to have died have the nght, by notice in
writing, to appont a person to be a director For the purposes of this article 17 4, where 2 or
more shareholders die m circumstances rendering 1t uncertan who was the last to die, a
younger shareholder 1s deemed to have survived an older shareholder

A person ceases to be a director as soon as

(A) that person ceases to be a director by virtue of any provision of the Act or these
articles or 1s prohibited from being a director by law,

(B) a bankruptcy order 15 made aganst that person,

(C) a composition ts made with that person's creditors generally in satisfaction of that
person’s debts,

(D) a registered medical practitioner who 15 treating that person gives a written opinion to
the Company stating that that person has become physically or mentally incapable of
acting as a director and may remam so for more than three months, and/or

(E) notification 15 recetved by the Company from the director that the director 1s
resigning from office, and such resignation has taken effect m accordance with s
terms

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

Any director other than an alternate director (the "appomtor") may appoint (and remove any
alternate so appointed) as an alternate any other person (whether or not a director) to
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182

183

184

19.

191

192

193

(A) exercise that director's powers, and
(B) carry out that director’s responsibilities,

mn relation to the taking of decisions by the directors, in the absence of the alternate’s
appeintor

Arny appomntment or removal of an alternate must be effected by notice in writing (including
by electronic communication) identifying the alternate director concerned and will take effect
on the later of

(A) the date that the Company 1s served with the notice, and

(B) the date specified n the notice as being the appomiment or removal date of the
alternate

In the case of an appointment of an alternate director, he must confirm m writing to the
Company his willingness to act as the alternate of the appointor

An alternate director's appointment as an alternate terminates

(A) if his appointor revokes his appomntment by notice to the Company in wrniting
(including by electronic communication) specifying when 11 1s to terminate, or

(B) if any event happens m relation to him which, 1f he were a Director, would cause his
office as Director to be vacated, or

<) 1f his appointor ceases to be a director for any reason
RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director may act as alternate director to more than one director and has the same
nights n relation to any decision of the directors as the alternate’s appointor

Except as the articles specify otherwise, alternate directors

(A) are deemed for all purposes to be directors,

(B) are hable for their own acts and omissions,

(©) are subject to the same restrictions as their appointors, and

(D) are not deemed to be agents of or for their appointors,

and, n particular (without lirmtation), each alternate director shall be entitled to recerve notice

of all meetings of directors and of all meetings of committees of directors of which his

appointor i1s a member

A person who 15 an alternate director but not a director

(A) may be counted as participating for the purposes of determining whether a quorum 1s
present (but only if that person's appointor 15 not participating and 1s entitled to be

counted),

(B) may participate 1n a unanmimous decision of the directors (but only 1f his appointor 1s
an eligible director 1n relation to that decision, but does not participate), and
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194

195

20.

21.

211

212

213

214

215

216

{C) may be counted separately for the purposes of articles 19 3(A) and 19 3(B) 1n respect
of each of his appomntors and be entitled to a separate vote for each such appomtor as
15 an ehgible director

A director who 1s also an alternate director 1s entitled, in the absence of his appointor, to a
separate vote on behalf of each of his appointors, m addition to his own vote on any decision
of the diwrectors (provided that such appomtor 1s an ehgible director mn relation to that
decision)

An alternate director 15 not entitled to receive any remuneration from the Company for
serving as an alternate direcior except such part of the alternate's appomtor's remuneration as
the appointor may direct by notice in wnting made to the Company

SECRETARY

The directors may by way of unanimous written consent from tme to time appoint or remove
any person who 1s willing to act as the secretary of the Company on such terms as they think
fit If at any time there 1s no secretary or for any reason no secretary capable of acting, the
directors may appeint an assistant or deputy secretary

REMUNERATION AND EXPENSES OF DIRECTORS

Directors may undertake any services for the Company that the directors decide by way of
unanimous written consent

Durectors are entitled to such remuneration as the directors unammously determine
(A) for therr services to the Company as directors, and

{B) for any other service which they undertake for the Company

Subject to the articles, a director's remuneration may

(A)  take any form, and

B mclude any arrangements 1n connection with the payment of a pension, allowance or
P
gratuity, or any death, sickness or disability benefits, to or 1n respect of that director

Unless the directors unanimously decide otherwise, directors' remuneration accrues from day
to day

Unless the directors unammously decide otherwise, directors are not accountable to the
Company for any remuneration which they receive as directors or other officers or employees
of the Company's subsidianes or of any other body corporate in which the Company 15
mterested

The Company may pay any reasonable expenses which the directors (including alternate
directors) and the Company secretary (if any) properly mcur m cornection with their
attendance at

(A) meenngs of directors or commttees of directors,

(B) general meetings, or
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22.

221

222

223

224

225

226

227

228

229

()} separate meetings of the holders of any class of shares or of debentures of the
Company, or otherwise m connection with the exercise of therr powers and the
discharge of their responsibilities n relation to the Company

DIVIDENDS AND OTHER DISTRIBUTIONS

The Company may by a unanimous resolution of the shareholders declare dividends, and the
directors may decide to pay intenim dividends

A dividend must not be declared unless the directors have made a unanimous written
recommendation as to its amount Such a dividend must not exceed the amount recommended
by the directors

No dividend may be declared or paid unless 1t 1s 1n accordance with sharehelders’ respective
rights

Unless the shareholders' resolution to declare or directors’ decision to pay a dividend, or the
terms on which shares are 1ssued, specify otherwise, 1t must be paid by reference to each
shareholder's holding of shares on the date of the resolution or decision to declare or pay 1t

If the Company's share capital 15 divided into different classes, except with the written
consent of the holders of a majonty of each class of shares carrymg preferential rnights to a
dividend no mtertm dividend may be paid on shares carrymg deferred or non-preferred nghts
if, at the time of payment, any preferential dividend 1s n arrear

The directors may unanmimously agree to pay at intervals any dividend payable at a fixed rate
if 1t appears to them that the profits available for distribution justify the payment

If the directors act m good faith, they do not incur any hability to the holders of shares
conferring preferred nghts for any loss they may suffer by the lawful payment of an interim
dwidend on shares with deferred or non-preferred rights

Where a dividend or other sum which 1s a distnibution 15 payable 1 respect of a share, 1t must
be paid by one or more of the following means

(A) transfer to a bank or building society account specified by the distribution recipient
either m writing or as the directors may otherwise decide,

(B) sending a cheque made payable to the distribution recipient by post to the distribution
recipient at the distribution recipient's registered address (af the distnibution recipient
15 a holder of the share), or (in any other case) to an address specified by the
distnibution recipient esther m wnting or as the directors may otherwise decide,

< sending a cheque made payable to such person by post to such person at such address
ag the distnbution recipient has specified either in wniting or as the directors may
otherwise decide, or

(D) any other means of payment as the directors agree with the distribution recipient
erther 1n wnting or by such other means as the directors decide

In the articles, the "distribution recipient” means, i respect of a share 1n respect of which a
dividend or other sum 1s payable

(A) the holder of the share, or
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2210

2211

2212

2213

2214

2215

2216

(B) if the share has two or more jomt holders, whichever of them 1s named first in the
register of members, or

© if the holder 1s no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee

The Company shall be entitled to deduct from any amount payable to the distnbution
recipient in respect of a dividend or other distribution, and set off agamnst such amount, any
amount owed and due for payment to the Company by any member(s) mn respect of whose
shares the payment 1s to be made

The Company may not pay mterest on any dividend or other sum payable m respect of a share
unless otherwise provided by

(A) the terms on which the share was i1ssned, or

(B)  the provisions of another agreement between the holder of that share and the
Company

All dividends or other sums whaich are
(A) payable 1n respect of shares, and

(B) unclaimed after having been declared or become payable, may be invested or
otherwise made use of by the directors for the benefit of the Company until claimed

The payment of any such dividend or other sum into a separate account does not make the
Company a trustee m respect of 1t

i3

(A) twelve vears have passed from the date on which a dividend or other sum became due
for payment, and

(B) the distribution rectpient has not claimed 1t,

the distribution recipient 1s no longer entitled to that dividend or other sum and 1t ceases to
remain owing by the Company

Subject to the terms of 1ssue of the share in question, the Company may, by unamimous
written consent on the unammous recommendation of the directors, decide to pay all or part
of a dividend or other distribution payable 1n respect of a share by transferring non-cash assets
of equivalent value (including, without limitation, shares or other securities n any company)

For the purposes of paying a non-cash distribution, the directors may unamimously agree to
make whatever arrangements they think fit, including, where any difficulty arises regarding
the distnbution

(A) fixing the value of any assets,

(B) payng cash to any distribution recipient on the basis of that value in order to adjust
the rights of recipients, and

(&) vesting any assets m trustees
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23.

231

232

233

234

235

24.

241

Distnbution recipients may waive their entitlement to a dividend or other distribution payable
in respect of a share by giving the Company notice 1h writing to that effect, but if

(A) the share has more than one holder, or

(B) more than one person 1s entitled to the share, whether by reason of the death or
bankruptcy of one or more jont holders, or otherwise, the notice 1s not effective
unless it 15 expressed to be given, and signed, by all the holders or persons otherwise
entitled to the share

CAPITALISATION OF PROFITS

Subject to the articles, the directors may, 1f they are so authonised by unamimous written
consent of the shareholders

(A) decide to capitahise any profits of the Company (whether or not they are available for
distnbution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the Company's share premum account or capital redemption
reserve, and

(B) appropnate any sum which they so decide to capitalise (a "capitalised sum") to the
persons who would have been entitled to 1t if 1t were distnibuted by way of dividend
(the "persons entitled") and 1n the same proportions

Capitahised sums must be apphed

(A) on behalf of the persons entitled, and

(B) n the same proportions as a dividend would have been distributed to them

Any capitahsed sum may be apphed m paying up new shares of a nominal amount equal to
the capitalised sum which are then allotted credited as fully paid to the persons entitled or as
they may direct

A capitahsed sum which was appropnated from profits available for distribution may be
applied in paymng up new debentures of the Company which are then allotted credited as fully
paid to the persons entitled or as they may direct

Subyect to the articles the directors may unanimously agree to

(A) apply capitalised sums 1n accordance with paragraphs 23 3 and 23 4 partly in one way
and partly in another,

(B) make such arrangements as they think fit to deal with shares or debentures becoming
distnbutable in fractions under this article (including the 1ssuing of fractional
certificates or the making of cash payments), and

(9] authonse any person to enter into an agreement with the Company on behalf of all the
persons entitled which 1s binding on them 1n respect of the allotment of shares and
debentures to them under this article

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS
A person 15 able to exercise the right to speak at a general meeting when that person 1s m a

position to communicate to all those attending the meeting, duning the meeting, any
information or opinions which that person has on the business of the meeting
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243

244

245

246

247

25,

251

252

26.

261

262

A person 15 able to exercise the right to vote at a general meeting when

(A) that person 1s able to vote, during the meeting, on resolutions put to the vote at the
meeting, and

(B) that person's vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons attending
the meeting

The directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise their rights to speak or vote at it

In determining attendance at a general meeting, it 15 immatenial whether any two or more
members attending 1t are 1n the same place as each other

Two or more persons who are not in the same place as each other attend a general meeting if
their circumstances are such that if they have (or were to have) nghts to speak and vote at that
meeting, they are (or would be) able to exercise them

Directors may attend and speak at general meenngs, whether or not they are shareholders

The chairman of the meeting may permit other persons who are not

(A) sharehotders of the Company, or

(B) otherwise entitled to exercise the nights of shareholders in relation to general
meetings,

to attend and speak at a general meeting

QUORUM FOR GENERAL MEETINGS

No busness other than the appointment of the chamrman of the meeting 1s to be transacted at a
general meeting 1f the persons attending 1t do not constitute a quorum The quorum for the
transaction of business at a general meeting 1s all of the holders of the then 1ssued shares
being present in person or by proxy

If at any adjourned meeting a quorum is not present withmn half an hour from the time
appomted for the meeting, or if during an adjourned meeting such a quorum ceased to be
present, the meettng shall stand dissolved

CHAIRING GENERAL MEETINGS

If the dmectors have appomted a chairmman, the chamman shall chair general meetings 1f
present and willing to do so

If the directors have not appointed a chairman, or if the chairman 1s unwilling to chair the
meeting or 15 not present within ten minutes of the time at which a meeting was due to start

(A) the directors present, or
(B) (if no directors are present), the meetmng,

must appomnt a director or shareholder to char the meeting, and the appointment of the
chairman of the meeting must be the first business of the meeting
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27.

271

272

273

274

275

276

28.

281

282

283

The person chairing a meeting 1 accordance with this article 15 referred to as the "chairman
of the meeting”

ADJOURNMENT OF GENERAL MEETINGS

if the persons attending a general meeting within half an hour of the time at which the

meeting was due to start do not constitute a quorum, or If during a meeting a quorum ceases

to be present, the chairman of the meeting must adjourn 1t

The chairman of the meeting may adjourn a general meeting at which a quorum 1s present 1f

(A) the meeting consents to an adjournment, or

(B) it appears to the chairman of the meeting that an adjournment 15 necessary to protect
the safety of any person attending the meeting or ensure that the business of the

meeting 15 conducted 1n an orderly manner

The chamrman of the meeting must adjourn a general meeting if directed to do so by the
meeting

When adjourning a general meeting, the chairman of the meeting must

(A) erther specify the time and place to which 1t 1s adjourned or state that 1t 1s to continue
at a ime and place to be fixed by the directors, and

(B) have regard to any directions as to the time and place of any adjournment which have
been given by the meeting

If the contimuation of an adjourned meeting 1s to take place more than 14 days after it was
adjourned, the Company must give at least 7 clear days’ notice of 1t (that 15, excluding the day
of the adjourned meeting and the day on whrch the notice 1s given)

(A)  to the same persons to whom notice of the Company's general meetings 1s required to
be given, and

(B) contamning the same information which such notice 1s required to contain

No busimess may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting 1f the adjournment had not taken place

VOTING AT GENERAL MEETINGS

A resolution put to the vote of a general meeting must be decided on a unanimous show of
hands unless a poll 1s duly demanded n accordance with the articles

No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to 1s tendered, and
every vote not disallowed at the meeting 1s valid Any such objection must be referred to the
chairman of the meeting, whose deciston 1s final

A poll on a resolutton may be demanded

(A) m advance of the general meeting where 1t 15 to be put to the vote, or

{(B) at a general meeting, erther before a show of hands on that resolution or immediately
after the result of a show of hands on that resolution 15 declared
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285

286

287

29.

291

292

293

294

30.

301

A poll on a resolution may be demanded by

(A) any holder of shares present and entitled to vote at the meeting, or
(B) any director, or

() the chairman of the meeting

A demand for a poll may be withdrawn 1f

(A) the poll has not yet been taken, and

(B) the chairman of the meeting consents to the withdrawal

A demand withdrawn 1n accordance with this article shall not invalidate the result of a show
of hands declared before the demand was made

Polls must be taken immediately and in such manner as the chairman of the meeting directs

A resolution on which a poll has been taken shall be passed only if all of the votes cast in the
poll are cast in favour of the resolution

CONTENT OF PROXY NOTICES
Proxies may only validly be appointed by a notice in writing (a "proxy notice™) which
(A) states the name and address of the shareholder appoimnting the proxy,

(B) 1denttfies the person appointed to be that shareholder's proxy and the general meeting
m relation to which that person 1s appointed,

(8] 15 signed by or on behalf of the shareholder appointing the proxy, or 1s authenticated
n such manner as the directors may determine, and

D) 18 delivered to the Company in accordance with the articles and any nstructions
contamned 1n the notice of the general meeting to which they relate

The Company may require proxy notices to be delivered in a particular form, and may specify
different forms for different purposes

Proxy notices may specify how the proxy appointed under them 1s to vote (or that the proxy 1s
to abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, it must be treated as

(A) allowing the person appointed under 1t as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and

(B) appomnting that person as a proxy m relation to any adjournment of the general
meeting to which 1t relates as well as the meeting itself

DELIVERY OF PROXY NOTICES

A persen who 15 entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled 1n respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the Company by er on behalf of that person
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303

304

31.

311

312

313

32.

33.

331

332

An appointment under a proxy notice may be revoked by delivering to the Company a notice
m writing given by or on behalf of the person by whom or on whose behalf the proxy notice
was given

A notice revoking a proxy appomtment only takes effect 1f 1t 1s delivered before the start of
the meeting or adjourned meeting to which 1t relates

If a proxy notice 15 not executed by the person appoimnting the proxy, it must be accompamed
by wniten evidence of the authority of the person who executed it to execute 1t on the
appomtor's behalf

AMENDMENTS TO RESOLUTIONS AT GENERAL MEETINGS

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution 1f

(A) notice of the proposed amendment 1s given to the Company 1 writing by a persen
entitled to vote at the general meeting at which 1t 15 to be proposed not less than 48
hours before the meeting 1s to take place (or such later ime as the chairman of the
meeting may determine), and

(B) the proposed amendment does not, i the reasonable opimion of the chairman of the
meeting, matenally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordmary
resolution tf

{A) the charman of the meeting proposes the amendment at the general meeting at which
the resolution 1s to be proposed, and

(B) the amendment does not go beyond what is necessary to correct a grammatical or
other non-substantive error in the resolution

If the chairman of the meeting, acting 1 good faith, wrongly decides that an amendment to a
resolution 15 out of order, the chairman's error does not mvahdate the vote on that resolution

CHANGE OF NAME OF THE COMPANY

In addition to any other method available under the Act for effecting a change of name of the
Company, the Company's name may (subject to complance with section 79 of the Act) be
changed by unanimous written consent of the directors

ADMINISTRATIVE ARRANGEMENTS

Subject to the articles, anything sent or supplied by or to the Company under the articles may
be sent or supplied m any way m which the Act provides for documents or information which
are authorised or required by any provision of the Act to be sent or supplied by or to the
Company

Subject to the articles, any notice or document to be sent or supplied to a director mn
connection with the taking of decisions by directors may also be sent or supphed by the
means by which that director has asked to be sent or supphed with such notices or documents
for the time being
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A director may agree with the Company that notices or documents sent to that director 1n a
particular way are to be deemed to have been received within a specified time of their being
sent, and for the specified ime to be less than 48 hours

Except as provided by law or authorised by the drrectors acting unanimously, no person 1s
entitled to mspect any of the Company's accounting or other records or documents merely by
virtue of being a shareholder

The directors may unanmmously agree to make provision for the benefit of persons employed
ot formerly employed by the Company or any of 1ts subsidiaries (other than a director or
former director or shadow director) in connection with the cessation or transfer to any person
of the whole or part of the undertaking of the Company or that subsidiary

NOTICES
Any notice shall be deemed to be served on or delivered to the intended recipient

(A) if sent by prepaid Umited Kingdom first class post to an address in the Umited
Kingdom, 24 hours after it was posted (or five business days after posting either to an
address outside the United Kingdom or from outside the Umited Kingdom to an
address within the United Kingdom, in each case 1f sent by reputable international
overnight courier addressed to the mtended reciprent),

(B) if sent by electronic means, one hour after the document or information was sent,

(Cy if delivered by hand, when 1t 1s left at the address at which lawful service of the
intended recipient may be effected, and

(D) if sent or supphied by means of a website, when the material 1s first made avatlable on
the website or (if later) when the recipient receives (or 15 deemed to have received)
notice of the fact that the matenal 1s available on the website

For the purposes of this article 34, any notice dehvered after Spm on any business day or at
any time on any non-business day shall be deemed to have been received at 9am on the
followng business day

INDEMNITY IN FAVOUR OF DIRECTORS AND SECRETARY

Subject to and to the fullest extent permtted by the Act, but without prejudice to any
indemnity to which he may be otherwise entitled

(A) every director and alternate director (and every director or alternate director of any
associated company of the Company) and any secretary of the Company (each a
"relevant officer") shall be indemmified out of the assets of the Company agamst all
costs and habilites mcurred by him i relation to any proceedings (whether cival or
cnminal) or any regulatory investigation or action which relate to anything done or
omitted or alleged to have been done or omitted by him m his capacity as such save
that no such person shall be indemnified (whether directly or indirectly)

(D for any liabihity incurred by him in connection with any neghgence, default,
breach of duty or breach of trust in relation to the Company or any associated
company of the Company (as defined m section 256 of the Act for these

purposes),

(2) for any fine imposed in crimmal proceedings which have become final,
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(3) for any sum payable to a regulatory authority by way of a penalty i respect
of non-compliance with any requtrement of a regulatory nature howsoever
arising,

) for any hability mcurred by him mn defending any eriminal proceedmgs n
which he 15 convicted and such conviction has become final,

(5) for any hiability mcurred by him in defending any civil proceedings bought by
the Company or an assoctated company of the Company tn which a final
Judgment has been given against him, and

(6) for any hability incurred by him m connection with any application under
sections 661(3) or (4) or 1157 of the Act m which the court refuses to grant
him relief and such refusal has become final,

every relevant officer shall be entitled (1) to have funds provided to ham by the
Company to meet expenditure mcurred or to be incurred by him in defending himself
m any proceedings {whether civil or crimmal) or in connection with an application for
rehef (as defined m section 205(5) of the Act) or 1n an investigation, or agamnst action
proposed to be taken, by a regulatory authonty or (11) to receive assistance from the
Company as will enable any such persen to avond incurnng such expenditure, where
such proceedings, application, mmvestigation or action are in connection with any
alleged negligence, default, breach of duty or breach of trust by him 1n relation to the
Company or any assoclated company of the Company, provided that he will be
obliged to repay any funds provided to lim no later than

mn 1 the event he 15 convicted 1in such proceedings, the date when the conviction
becomes final, or

(2) n the event of judgment being given aganst im n such proceedings, the
date when the judgment becomes final, or

(3) 1 the event of the court refusing to grant him such relief, the date when the
refusal becomes final, or

(4) n the event he becomes hable for any sum payable to a regulatory authonty
by way of penalty in respect of non-comphance with any requirement of a
regulatory nature howsoever arising, the date on which any appeal relating to
such sum becomes final (within the meanming of section 205(3) of the Act),
and

every relevant officer shall be indemnified out of the assets of the Company against
all costs and habilities mcurred by him n relation to any of the Company’s activities
as trustee of an occupational pension scheme (as defined n section 235(6) of the Act)
save that no relevant officer shall be indemnified

() for any fine imposed in criminal proceedings which have become final,
2) for any sum payable to a regulatory authority by way of a penalty in respect
of non-compliance with any requirement of a regulatory nature howsoever

ansing, and

3 for any costs for which he has become liable in defending any criminal
proceedings 1n which he 1s convicted and such conviction has become final
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36.

37.

No secretary of the Company shall be indemmified by the Company under the provisions of
article 351 to the extent the benefits available under such indemnity would exceed the
benefits available to a director under an equivalent indemmity given i such director's favour

INSURANCE IN RESPECT OF DIRECTORS

Subject to the Act, the directors shall exercise all the powers of the Company to purchase and
maintain msurance at the expense of the Company for the benefit of any person who 15 or was
at any time a director or other officer or employee of the Company or any associated company
of the Company or 1n which the Company has or had an interest {(whether direct or indirect) or
who 15 or was at any time a trustee of any pension fund or employee benefits trust tn which
any employee of any such body corporate 1s or has been interested indemnifying such person
against any hability which may attach to him or loss or expendrture which he may incur in
relation to anything done or alleged to have been done or omitted to be done as a director,
officer, employee or trustee

ENTRENCHMENT

Any amendments to these articles requires a2 unamimous resolution
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