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CERTIFICATE OF INCORPORATION
OF A
PUBLIC LIMITED COMPANY

Company Number 10013770

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

ICAP NEWCO PLC

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

Given at Companies House on 18th February 2016
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In accordance with
Section 9 of the
Companies Act 2006

s

INOT

Application to register a company

W T i

i

Companies House

FFkakis payable with this form

Rlegsq see "How te pay’ on the last page

£ 106

20

OMPANIES ,_mugga or public company

[ \ﬂa'la this form s for

Y What this form 1s NOT for
You nfay use this form to register a

You cannot use this form to regisg
a hmited hability partnership To
this, please use form LL INO1

o wW35%%

Part 1

Company details

*L511IDOG"
LD1

18/02/2016
COMPANIES HOUSE

#65

Company name

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

www.companieshouse.gov.uk/info

| Please show the proposed company name below

Proposed company
name In full @

| ICAP NEWCO PLC

For official use

|
ool [3/2510

2 Filling  this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

@ Duphcate names
Duplicate names are not permitted
A list of registered names can
be found an our website There
are various rules that may affect
your choice of name Mare
information on this I1s available in
our guidance booklet GP1 at
www gov ukicompanieshouse

Company name restrictions @

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

{71 1confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of their response

@ Company name restrictions
A hst of sensitive or restricted
words or expressions that require
consent can be found in our
gurdance booklet GP1 at
www gov uk/companieshouse

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

(]  Iconfirm 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 private companies that are
limited by guarantee and meet other
specific requirements or private
companies that are chanties are
ehgible to apply for this. For more
details, please go to our website
www gov uk/companieshouse

Company type®

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

Public limnted by shares

Private limited by shares

Private imited by guarantee

Private unlimited with share capital

Private unlimrted without share capital

OOO0O0ON

@ Company type
if you are unsure of your company's

type, please go to our website
www gov uk/companieshouse
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INO1

Application to register a company

Situation of registered office o

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

England and Wales
Wales

Scotland

Nerthern Ireland

OO0

@ Registered office
Every company must have a
registered office and this is the
address to which the Registrar will
send corespondence

For England and Wales companies,
the address must be in England or
Wales.

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scotland or Northern
Ireland respectively

B

Registered office address @

Please give the registered office address of your company

Building namefnumber

2 BROADGATE

Street

Post town I LONDON

County/Region |

s [elclz[m] [7[ulR

O Registered office address
You must ensure that the address
shown in this section 15 consistent
with the situation indicated in
section AS

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 Northemn Ireland
for companies to be registered in
Wales, Scotland or Northern Ireland

respectivefy

Articles of association @

| Please choose one option only and tick one box only

Optien 1 I wish to adopt one of the following model articles in 1ts entirety  Please tick
only one box
] Private imited by shares
(J  Pnvate imited by guarantee
[]  Public company

Option 2 | wish to adopt the following model articles with additional andfor amended
provisions | attach a copy of the addimonal andfor amended provision{s) Please
tick only one box
] Private limited by shares
[] Prvate imited by guarantee
[] Public company

Option 3 I wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

@ For details of which company type
can adopt which model articles,
please go to our website
wwawv gov uk/companieshouse

Restricted company articles®

Please tick the box below If the company’s articles are restncted

O

O Restricted company articles
Restncted company articles are
those contaning provision for
entrenchment For more detalls,
please go to our website
www gov uk/companieshouse

10/15 Version 6 0
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an indvidual

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 companies must appoint at least one director who 1s an individual Public companies must appoint at least

For a secretary who is an individual, go to Section B1, For a corporate secretary, go to Section C1, For a
director who 15 an individual, go te Section D1, For a corporate director, go to Section E1

Secretary
Secretary appointments ©
Please use this section to list all the secretary appointments taken on formation | @ Corporate appomtments
For a corporate secretary, complete Sections C1-C4 For corporate secretary
appantments, please complete
Title* section C1 €4 instead of
|MS section B
Full forename(s) DEBORAH ANNE Additional appointments
If you wish to appoint more
Surname ABREHART than one secretary, please use

Former name(s) @ l

the 'Secretary appointments’
continuation page

© Former name(s)
Please pravide any previous names
(including maiden or marned names})
which have been used for business
purposes in the last 20 years

Secretary’s service address ©

Building name/number |THE COMPANY'S REGISTERED OFFICE

Street |

Post town ’

County/Region I

Postcods HEEREEEN

Country |

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

Please state ‘The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register

of secretanes as the company's
registered office

if you provide your residential
address here 1t will appear on the
public record

10/15 Version 6 0
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Application to register a company

Corporate secretary

Corporate secretary appointments @
Please use this section to list all the corporate secretary appointments taken © Addrtional appomntments
on formation If you wish to appoint more than one
corporate secretary, please use the

‘Corparate secretary appointments’

Name of corporate
continuation page

body/fum

Registered or principal address
This 15 the address that will appear
on the public record This address

Building name/number

|
|
|
Street [
|
|

must be a physical focation for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or

Post town LP {Legal Post in Scotland) number

County/Region ,

Postcode

Country |

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the Eurcpean Econemic Area (EEA)?

7 Yes Complete Section C3 only
+ No Complete Section C4 only

E EEA companies ©

Piease give detals of the register where the company file 1s kept {including the ~ |@EEA

relevant state) and the registration number in that register A ful list of countries of the EEA can
be found in our guidance

www gov uk/companieshouse

Where the company/
firm 15 registered © © This 15 the register mentioned in

| Article 3 of the First Company Law
Directive (68/151/EEC)

Registration number |

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by (@ Non-EEA

which 1t 1s governed If applicable, please also give detals of the register in which Where you have provided detalls of
it1s entered (including the state) and its registration number in that register the register (including state) where
the company or firm 15 registered,
you must also provide its number in
that register

Legal form of the
corporate body
or firm

Goverming law

the company/firm 15
registered @

|
|
|
if applicable, where ’
|
|

Registration number
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Application to register a company

Director

Director appointments ©

Please use this section te list all the director appointments taken on formation
For a corporate director, complete Sections E1-E4

Title* IMR
Full forenamed(s) |MICHAEL ALAN
Surname |SPENCER

Former name(s)®

Country/State of UNITED KINGDOM
residence ©
Nationality |BR|T|3H

Month/year of birth @ ,Tl? 'TITQ_EITE

Business occupation | DIRECTOR

(if any) ® I

O Appointments
Private companies must appoint
at least one director who 1s an
ndmdual Public companies must
appomt at least two directors, one of
which must be an individual

@ Former name(s)
Please provide any previous names
{including maiden or mamed names)
which have been used for business
purposes in the last 20 years

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

O Month and year of birth
Please provide month and year only

O Business occupation
if you have a business occupation,
please enter here If you do not,
please |eave blank

Additional appointments

if you wish to appoint more than
cne director, please use the ‘Director
appointments’ conbinuation page

o2

Director's service address ©

Please complete the senvice address below You must also fill in the director’s
usual restidential address in Section D4

Bullding name/number | THE COMPANY'S REGISTERED OFFICE

Street

Post town

Postcode

|
|
|
County/Region |
|
|

Country

@ Service address
This 1s the address that will appear
on the pubhc record This does not
have to be your usual residential
address.

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

If you provide your residential
address here it will appear on the
public record

10715 Version 6 0
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Application to register a company

Director

Director appointments @

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E4

Title* [MR

Full forename(s) |STUART JOHN
Surname IBRIDGES
Former name{s) ®

Country/State of ENGLAND
residence @

Nationality |BRITISH

Month/year of birth @ WFQ_ WEWP_O‘

Business accupation | DIRECTOR

(if any) © |

@ Appointments
Private companies must appoint
at least one director who 15 an
indwidual Public companies must
appoint at feast two directors, one of
which must be an individual

@ Former name(s)
Piease provide any previous names
{including maiden or marmed names}
which have been used for business
purposes In the last 20 years

© Country/State of residence
This 15 1n respect of your usual
residential address as stated in
section D4

OMonth and year of birth
Please provide month and year only

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

Additional appointments

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

02}

Director's service address ©

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

Buifding name/number 'THE COMPANY'S REGISTERED QFFICE

Street |

Post town I

County/Region

|
HEEEEEEN

Postcode

Country l

@ Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

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

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

10/15 Version 6 0




samsaee”  INO1 — continuation page

Cornparues Act 2006 Application to register a company
Director
Director appointments @

Please use this section to hist all the director appointments taken on formation
For a corporate director, complete Sections E1-E4

Title* ]MR

Full forename(s) |CHARLES HENRY
Surname IGREGSON

Former name(s)@ I

Country/State of ENGLAND
residence &

Nationality |BRITISH

Month/year of birth @ WW PT Wlﬁ’ﬁ

Business occupation IDlRECTOR

@ Appointments
Private companies must appomt
at least one director who 1s an
individual Public companies must
appoint at least two directors, one of
which must be an indvidual

@ Former name(s)

Please provide any previous names
(including maiden or marned names)
which have been used for business
purposes In the last 20 years

@ Country/State of residence
This 15 1 respect of your usual
residential address as stated in
section D4

@ Month and year of birth
Please provide month and year only

O Business occupation

(if any) (5] If you have a business accupation,
’ please enter here If you do not,
please leave blank
Director’s service address @

usual residential address in Section D4.

Please complete the service address below You must also fill in the director’s

Building name/numbser |THE COMPANY'S REGISTERED OFFICE

Street ]

County/Region

T TI T

Postcode

|
Post town |
|
|
Country |

O5ervice address
This 1s the address that will appear
on the public record This does not
have to be your usua! residential
address

Please state ‘The Company's
Registered Office’ if your service
address wll be recorded 1n the
proposed company’s register of
directors as the company's
regwstered office

If you provide your residential
address here it will appear on the
public record

1015 Versicn 6 0
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Application to register a company

Corporate director

Corporate director appointments @

| Please use this section to list all the corporate directors taken on formation

Name of corporate
body or firm

Building name/numberl

Street

Post town

County/Region

Postcode

|
|
|
|

Country

rfrrﬁrff

O Addittonal appointments
If you wish to appoint more than ane
corporate director, please use the
‘Corporate director appaointments’
continuation page

Registered or principal address
This 1s 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
within a full address), DX number or
LP (Legal Post in Scatland) number

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

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/
firm 1s registered ©

Registration number

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

©This 15 the register mentioned In
Article 3 of the First Company Law
Drrective (68/151/EEC)

e )

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 1s governed If applicable, please also give details of the register in which
it i1s entered (iIncluding the state) and its registration number in that register

Legal form of the
corporate hody
or firm

Governing law

If applicable, where
the company/firm 15
registered ©

If applicable, the
registration number

|
|
|
|
|
|

O Non-EEA
Where you have provided details of
the register (including state) where
the company or firm 15 registered,
you must also provide rts number in
that register
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Application to register a company

Part 3 Statement of capital
Does your company have share capital?
3 Yes Complete the sections below
2 No Goto Part 4 (Statement of guarantee)
Share capital in pound sterling (£)

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

Class of shares
(E g Ordinary/Preference etc )

Amount paid up on
each share @

on each share @

Amount (f any) unpad

Nurber of shares @

Aggregate nomnal value ©

[oRDINARY leo 10 |20 00 1 l£010

REDEEMABLE PREFERENCE  |£0 10 l£0 00 499999 |£ 49,999 90
| | | €

| | | | £

| Totals| 500000 |£ 50,000 00

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 pad up on Amount {if any) urpaid Number of shares & Aggregate nominal value &
(E g Ordinary/Preference etc ) each share @ on each share @
Totals
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares & Aggregate nominal value @

(E g Ordinary/Preference etc )

each share ©

on each share @

Totals

Totals

1ssued share capital

Piease give the total number of shares and total aggregate nomma! value of

Total number of shares

500,000

Total aggregate
nominal value ©

£50,000

@ Total aggregate nomimal value
Please |ist total aggregate values in
different currencies separately For
example £100 + €100 + $10 etc

share premium

© Including both the nominal value and any

@ Total number of 1ssued shares tn this class

© Number of shares 1ssued multipled by
nominal value of each share

Continuation Pages
Please use a Statement of Capitat continuatron

page If necessary

10115 Version 6 0
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Application to register a company

e |

Statement of capital (Prescribed particulars of rights attached to shares)

Please give the prescribed particulars of nights attached to shares for each class
of share shown 1n the statement of capital share tables in Sections F1 and F2

Class of share

ORDINARY

Prescribed particulars
1]

THE SHARES HAVE ATTACHED TO THEM FULL VOTING RIGHTS,
THEY CONFER FULL DIVIDEND AND CAPITAL DISTRIBUTION
RIGHTS (INCLUDING ON A LIQUIDATION OR WINDING UP, BUT
SUBJECT TC PREFERENTIAL RIGHTS OF THE REDEEMABLE
PREFERENCE SHARES), THE SHARES ARE NOT REDEEMABLE

©Prescribed particulars of nghts
attached to shares

The particulars are

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

b particulars of any nghts, as
respects dividends, to participate
n a distnbution,

¢ particulars of any nghts, as
respects capital, to participate In a
distnbution {including on winding
up}, and

d whether the shares are ta be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Staternent of Capital {Prescribed
particulars of nghts attached

to shares)’ continuation page (f
necessary

10/15 Version 6 0
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Application to register a company

Class of share

REDEEMAELE PREFERENCE

Prescribed particulars
[ 1]

THE SHARES DO NOT CONFER VOTING RIGHTS, THEY CONFER
THE RIGHT TO A FIXED CUMULATIVE PREFERENTIAL DIVIDEND
AND A PREFERENTIAL RIGHT TO PARTICIPATE IN A RETURN OF
CAPITAL ON A LIQUIDATION OR WINDING UP BUT THEY DO NOT
CONFER ANY FURTHER RIGHTS OF PARTICIPATION IN THE
PROFITS OR ASSETS OF THE COMPANY, THEY CONFER
RIGHTS TO REDEMPTION (IN WHOLE BUT NOT IN PART),
EXERCISABLE ON NOTICE BY BOTH THE PREFERENCE
SHAREHOLDERS AND THE COMPANY

©Prescribed particulars of rights
attached to shares

The particulars are

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

b particulars of any nghts, as
respects dividends, to participate
In & distrbution,

¢ particulars of any nghts, as
respects capital, to participate in a
distnbution {including on winding
up), and

d 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 ar conditions relating
to redemption of these shares.

A separate table must be used for
each class of share

Continuation pages

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

10/15 Version 6 0
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Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating 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

Inimal shareholdings
Please [ist the company's subscnbers
in alphabetical order

Please use an 'Inibial shareholdings'
continuation page If necessary

Subscriber’s details

Class of share

Number of shares

Currency

Nominal value of
each share

Amount {if any)
unpaid

Amount pad

MR CHARLES GREGSON

ORDINARY

GBP

£010

000

EG 10

A% THE COMPANY'S
REGISTERED OFFICE

REDEEMABLE
PREFERENCE

499,999

GBP

£010

000

£49,999 90

Name

Kame

Address

10/15 Version 0
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Application to register a company

Part 4 Statement of guarantee

Is your company imited by guarantee?
+ Yes Complete the sectrons below
4 No Goto Part 5 (Consent to act)

Subscribers
Please complete this sectron if you are a subscriber of a company imited by @ Name
guarantee The following statement 1s being made by each and every person Please use capital letters
named below © Address
The addresses in this section will
I confirm that if the company 1s wound up while | am a member, or within appear on the public record They do
one year after | cease to be a member, | will contribute to the assets of the not have to be the subscribers® usual
company by such amount as may be required for residential address
- payment of debts and habilities of the company contracted before | © Amount guaranteed
cease to be a member, Any vald currency 1s permitted
- payment of costs, charges and expenses of winding up, and, Continuation pages

Please use a "Subscribers’

- adjustment of the nghts of the contnbutors among ourselves,
continuation page If necessary

not exceeding the specafied amount below

Subscriber’s details

Forename(s) @

Surname ©

Address ©

e [ [ [ [

Amount guaranteed @ l

Subscriber’s details

Forename(s) @

Surname ©

Address @

Postcode Trrrrri

Amount guaranteed © I

Subscriber’s details

Forename(s) ©

Surname @

Address @

Poscade T rrrrrrT

Amount guaranteed © |

10115 Version 6 0




INO1

Application to register a company

Subscriber's details O Name
Please use capital letters.

© Address

Surname @ The addresses in this section will
appear on the public record They do
Address @ not have to be the subscnbers’ usual
residential address

© Amount guaranteed
Postcode I ' Any valid currency 1s permitted
Amount guaranteed © | Continuation pages
Please use a 'Subscribers’

Subscriber's details continuation page If necessary

Forename(s) @

Forename(s) @

Surname @

Address &

Postcode HEEEREEE

Amount guaranteed ® l

Subscniber’s details

Forename(s) @

Surname ©

Address ®

e [ [ [T T T

Amount guaranteed © ’

Subscriber's details

Forename(s) @ ’

Surname @

Address ©

e | [ [ [ [

Amount guaranteed ® I

Subscriber's details

Forename(s) @

Surname ©

Address @

Postcode rrrrrrr

Amount guaranteed € |

10/15 Version 6 0
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Application to register a company

Part5

Consent to act

A

Consent statement

Please tick the box to confirm consent
The subscribers confirm that each of the persons named as a director or
secretary has consented to act in that capacity

Part 6

Statement of compliance

This section must be completed by all companies

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

2 No Go to Sectron 11 (Statement of comphance delivered by the
subscnbers)
+ Yes Goto Section 12 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers ©

Please complete this section if the application 15 not delivered by an agent
for the subscribers of the memorandum of association

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

Subscriber's signature

s;m @(L/ \/ X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber’s signature

Subscniber's signature

Subscriber’s signature

© Statement of comphance
delivered by the subscribers
Every subscnber 1o the
memorandum of assoaation must
sign the statement of compliance

Continuation pages

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

10/15 Version 6 0
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Application to register a company

Statement of compliance delivered by an agent

Please complete this section If this application Is delivered by an agent for
the subscribers to the memorandum of asscaation

Agent's name

Burlding name/number

Street I

Post town

County/Region ‘

Postcode HEEREEEE

Country 4
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Agent’s signature Signature

X

10/15 Version 6 0
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Application to register a company

B Presenter information

n Important information

You do not have to gwve any contact information, but if
you do 1t 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

Gontactrame ALISON KIERNAN

{ompany name

CLIFFORD CHANCE LLP

Please note that all information on this form
wiil appear on the public record, apart from
infarmation relating to usval residential
addresses and day of birth

How to pay

A fee is payable on this form
Make cheques or postal orders payable to

AT 10 UPPER BANK STREET ‘Companies House’ For information on fees, go
| to www gov uk/companieshouse
| @ Where to send
I " LONDON You may return this form to any Companies House
| County/Region address, however for expediency we advise you to

return 1t to the appropnate address below
Postcode
E|1]4 5 J

oy I— lili ’7[_,7,7? For companies registered in England and Wales
! UNITED KINGDOM The Registrar of Companies, Companies House,
I X Crown Way, Cardiff, Wales, CF14 3UZ

Telephane

020 7006 1000

Certificate

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

shown below

O At the reqistered office address (Given n Section A6)
{1 At the agents address {Given in Section 12)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following
You have checked that the proposed company name 15
avallable as well as the various rules that may affect
your choice of name More information can be found
in gurdance on our website
If the name of the company 1s the same as one
already on the register as permitted by The Company
LLP and Business (Names and Trading Disclosures)
Regulations 2015, please attach consent
You have used the comect appointment sections
Any addresses given must be a physical location
They cannot be a PO Box number (unless part of a
full service address), DX or LP (Legal Post in Scotland)
number
The document has been signed, where indicated
Al} relevant attachments have been included
You have enclosed the Memorandum of Association
You have enclosed the correct fee

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth flpor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post}

For companies registered i Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole 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 gov uk/companteshouse
or emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
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Mr Charles Henry Gregson O€ \—/\'
Dated
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

DEFINED TERMS
In the articles, unless the context requires otherwise
"Act" means the Companies Act 2006,

"alternate director” means the person appointed to that role pursuant to article 37.1
and "alternate” shall be construed accordingly,

"appointor" has the meaning given 1n article 37 1,
"articles” means the Company's articles of association,
"auditors” means the auditors from time to time of the Company,

"bankruptcy" includes individual insolvency proceedings 1n a jurisdiction other than
England and Wales or Northern Ireland which have an effect simular to that of
bankruptcy,

"business day" means a day (not being a Saturday or Sunday) on which clearing
banks are open for business in London,

"call" has the meaning given n article 81 1,
"call notice" has the meaning given in article 81 1,

"certificate” means a paper certificate evidencing a person's title to specified shares
or other securities,

"certificated" 1n relation to a share, means that 1t 1s not an uncertificated share,
"chairman” means the person appointed to that role pursuant to article 14 1,
“chairman of the meeting” has the meaning given 1n article 46 4,

"clear days" means, 1n relation to a period of notice, that period excluding the day
when the notice 1s given or deemed to be given and the day for which 1t 1s given or on
which 1t 1s to take effect,

"company" includes any body corporate (not being a corporation sole) or association
of persons, whether or not a company within the meaning of the Act,

"Company" means ICAP Newco plc, a company incorporated 1n England and Wales
(registered number []),

"Companies Acts” means the Companies Acts (as defined in section 2 of the Act), in
so far as they apply to the Company,

"company's lien"” has the meaning given n article 79 1,
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"corporate representative” has the meaning given 1n article 61 1,

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

"Disclosure Rules and Transparency Rules" mean the disclosure rules made by the
Financial Conduct Authonity under Part VI of FSMA,

"distribution recipient” has the meaning given n article 102 5,

"document” includes, unless otherwise specified, any document sent or supplied 1n
electronic form,

"FCA" means the Financial Conduct Authonty or its successors from time to time,
"FSMA" means the Financial Services and Markets Act 2000,

"fully paid" in relation to a share, means that the nominal value and any premiwum to
be paid to the Company in respect of that share has been paid to the Company,

"holder" 1n relation to a share means the person whose name 1s entered 1n the register
of members as the holder of that share,

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

"Issue Price” means the aggregate of the amount paid up (or credited as paid up) in
respect of the nominal value in respect of the relevant share in the capital of the
Company,

“lien enforcement notice" has the meaning given 1n article 80,

"Listing Rules" means the listing rules made by the FCA under Part VI of FSMA,
"London Stock Exchange" means London Stock Exchange plc,

"member” means a member of the Company,

"Model Articles” means the model articles for public compames limited by shares
contained 1n Schedule 3 of the Companies (Model Articles) Regulations 2008
(SI2009/3229) as amended prior to the date on which the Company was incorporated,

"Ordinary Shareholder" means a person entered 1n the register of members of the
Company as the holder for the ume being of an Ordinary Share,

"Ordinary Shares" means the ordinary shares of 10 pence each in the capital of the
Company, having the nghts and being subject to the restrictions set out 1n the articles,
and "Ordinary Share" shall be construed accordingly,

"paid” and "paid up" mean paid or credited as paid,

"participate”, in relation to a directors' meeting, has the meaning given 1n article 11 1
and "participating director" shall be construed accordingly,
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"partly paid” 1n relation to a share means that part of that share’'s nominal value and
any premium at which 1t was 1ssued which has not been paid to the Company,

"proxy notice” has the meaning given 1n article 59.1,

"qualifying person" means an individual who 1s a member of the Company, a
corporate representative n relation to a meeting or a person appointed as proxy of a
member 1n relation to a meeting,

"Redeemable Preference Dividend" has the meaning given to 1t in Article 68 1;

"Redeemable Preference Dividend Payment Date" has the meantng given to 1t 1n
Article 68 1,

"Redeemable Preference Shareholder” means a person entered 1n the register of
members of the Company as the holder for the time being of a Redeemable Preference
Share,

"Redeemable Preference Shares” means the cumulative redeemable preference
shares of 10 pence each 1n the capital of the Company,

"Redemption Date" has the meaning given to 1t in Article 68 1 5,
"Redemption Sum" has the meaning given to 1t 1n Article 68 1 6,

"register” means the register of members of the Company kept under section 113 of
the Act or the 1ssuer register of members and Operator register of members
maintained under Regulation 20 of the Uncertificated Securities Regulations and,
where the context requires, any register maintained by the Company or the Operator
of persons holding any renounceable right of allotment of a share,

"seal” means the common seal of the Company or any official or securities seal that
the Company may have or may be permutted to have under the Act,

"secretary” means the secretary of the Company and includes any joint, assistant or
deputy secretary and a person appointed by the directors to perform the duties of the
secretary,

"senior holder" means, in the case of a share held by two or more jomnt holders,
whichever of them 1s named first 1n the register,

"shares” means shares 1n the Company,

"subsidiary undertaking" or "parent undertaking” 1s to be construed in accordance
with section 1162 (and Schedule 7) of the Act and for the purposes of this defimtion,
a subsidiary undertaking shall include any person the shares or ownership interests in
which are subject to security and where the legal ttle to the shares or ownership
interests so secured are registered in the name of the secured party or its nominee
pursuant to such security,

"transmittee” means a person entitled to a share by reason of the death or bankruptcy
of a shareholder or otherwise by operation of law,
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13
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16

17

18

"Uncertificated Securities Regulations” means the Uncertificated Securities
Regulations 2001, as amended from time to time, including any provisions of or under
the Act which alter or replace such regulations,

"uncertificated" means, 1n relation to a share, a share title to which 1s recorded in the
register as being held in uncertificated form and title to which, by virtue of the
Uncertificated Secunties Regulations, may be transferred by means of a relevant
system,

"uncertificated proxy instruction" means an nstruction or notification sent by
means of a relevant system and received by a participant 1n that system acting on
behalf of the Company as the directors may prescribe, 1n such form and subject to
such terms and conditions as may from time to time be prescribed by the directors
(subject always to the facilities and requirements of the relevant system concerned),

"Unpaid Redeemable Preference Dividend" has the meaning given to 1t in Article
6812, and

"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 supplied 1n electronic form or otherwise

The expressions "issuer register of members", "Operator”, "QOperator-instruction",
"Operator register of members", "participating issuer”, "participating security"
and "relevant system" have the same meaning as in the Uncertificated Securities

Regulations

Unless the context requires otherwise, words or expressions contained 1n these articles
bear the same meaning given by the Act as 1t 1s 1n force when the articles are adopted

All references 1n the articles to the giving of instructions by means of a relevant
system shall be deemed to relate to a properly authenticated dematerialised instruction
given 1n accordance with the Uncertificated Securities Regulations The giving of
such instructions shall be subject to

141 the facihties and requirements of the relevant system,
142 the Uncertificated Securities Regulations, and

143 the extent to which such instructions are permutied by or practicable under the
rules and practices from tume to time of the Operator of the relevant system

Where an ordinary resolution of the Company 1s expressed to be required for any
purpose, a special resolution 1s also effective for that purpose

References to a "meeting” shall not be taken as requiring more than one person to be
present 1f any quorum requirement can be satisfied by one person

The headings 1n the articles do not affect their interpretation

References to any statutory provision or statute include all modifications and
re-enactments (with or without modification) to such provision or statute and all
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110

41

42

43

44

45

subordinate legislation made under any such provision or statute, 1n each case for the
time being 1n force This article 1 8 does not affect the interpretation of article 1 3

The ejusdem generis principle of construction shall not apply Accordingly, general
words shall not be given a restrictive meaning by reason of their being preceded or
followed by words indicating a particular class of acts, matters or things or by
examples falling within the general words

In the articles, words importing one gender shall include each gender and a reference
to a "spouse" shall include a reference to a civil partner under the Civil Partnership
Act 2004

MODEL ARTICLES OR REGULATIONS NOT TO APPLY

No model articles or regulations contained 1n any statute or subordinate legislation,
including those contained 1n the Model Articles, apply as the articles of association of
the Company

LIABILITY OF MEMBERS

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

PART 2
DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES
DIRECTORS' GENERAL AUTHORITY

Subject to the Act and 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 whether relating to the management of the business or not

No alteration of the articles invalidates anything which the directors have done before
the alteration

The provisions of the articles giving specific powers to the directors do not limut the
general powers given by this article 4

The directors can appoint a person (not being a director) to an office having the title
including the word "director” or attach such a title to an existing office The directors
can also termunate the appomntment or use of that title Even though a person's title
includes "director”, this does not umply that they are (or are deemed to be) directors of
the Company or that they can act as a director as a result of having such a title or be
treated as a director of the Company for any of the purposes of the Act or the articles

The directors may 1n their discretion exercise (or cause to be exercised) the powers
conferred by shares of another company held (or owned) by the Company or a power
of appointment to be exercised by the Company (including the exercise of the voting
power or power of appomtment in favour of the appointment of a director as an
officer or employee of that company)
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61

62

71

72

73

74

Subject to the Act and the Uncertificated Securities Regulations, the directors may
exercise the powers of the Company regarding keeping an overseas, local or other
register and may make and vary regulations as they think fit concerning the keeping
of such a register

BORROWING POWERS

The directors may exercise all the powers of the Company to borrow money without
limit as o amount and upon such terms and in such manner as they think fit, and
subject (in the case of any security convertible into shares) to section 549 of the Act to
grant any mortgage, charge or other security over its undertaking, property and
uncalled capital, or any part thereof, and, subject to the provisions of the Act, to 1ssue
debentures, debenture stock and other securities whether outright or as security for
any debt, hability or obligation of the Company or of any third party

MEMBERS' RESERVE POWER

The Ordinary Shareholders may, by special resolution, direct the directors to take, or
refrain from taking, specified action

No such special resolution invalidates anything that the directors have done before
that resolution 1s passed

DIRECTORS MAY DELEGATE

Subject to the articles, the directors may delegate any of their powers, authonties and
discretions

711 to such person or committee,

712 by such means (including by power of attorney),

713 tosuch an extent,

714 nrelation to such matters or territories, and

715 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, authorities and discretions by any person to whom they are

delegated

If the directors delegate under article 7 1, they may retain or exclude the night to
exercise the delegated powers, authorities and discretions together with that person or
committee

Where a provision 1n the articles refers to the exercise of a power, authonty or
discretion by the directors and that power, authonty or discretion has been delegated
by the directors to a person or a commuttee under article 7 1, the provision shall be
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construed as permutting the exercise of the power, authonty or discretion by that
person or committee

75  The directors may revoke any delegation in whole or part, or alter its terms and
conditions

8 COMMITTEES

81 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

82  The directors may make rules of procedure for all or any committees, which prevail
over rules derived from the articles

DECISION-MAKING BY DIRECTORS

9 DIRECTORS TO TAKE DECISIONS COLLECTIVELY
91 Decisions of the directors may be taken

911 atadirectors' meeting, or

912 1nthe form of a directors’ written resolution
10 CALLING A DIRECTORS' MEETING
101 Any director may call a directors’ meeting
102 The secretary must call a directors’ meeting if a director so requests
103 A directors’ meeting is called by giving notice of the meeting to the directors
104 Notice of any directors’ meeting must indicate

1041 1ts proposed date and time,

1042 where 1t 15 to take place, and

1043 1f 1t 1s anticipated that directors participating in the meeting will not be 1n the
same place, how 1t 1s proposed that they should communicate with each other
during the meeting

105 Notice of a directors' meeting must be given to each director, but need not be 1n
writing

106 Nouce of a directors' meeting need not be given to a director who waives his
entitlement to notice of that meeting, by giving notice to that effect to the Company at
any ume before or after the date on which the meeting 1s 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

161383-3-15123-v1 0 -7- 70-40567552




107

11

113

12

12 1

122

123

13

131

132

14
14 1

142

143

An alternate director 1s entitled to notice of all meetings of the directors and
commuttees of which his appointor 1s a member

PARTICIPATION IN DIRECTORS' MEETINGS

Subject to the articles, directors "participate” in a directors’ meeting, or part of a
directors’ meeting, when

1111 the meeting has been called and takes place i accordance with the articles,
and

1112 they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting

In determining whether a director 1s participating 1n a directors' meeting, 1t 1s
urrelevant where the director 1s or how he communicates with the others

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

QUORUM FOR DIRECTORS' MEETINGS

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

Subject to article 18 3, the quorum for directors’ meetings may be fixed from time to
time by a decision of the directors and unless otherwise fixed 1t 1s two

An alternate director counts as one director for the purpose of deciding whether a
quorum 1s present regardless of whether he 1s a director acting also as an alternate
director or has been appointed as an alternate director by more than one director

MEETINGS WHERE TOTAL NUMBER OF DIRECTORS LESS THAN
QUORUM

This article 13 applies where the total number of directors for the time being 15 less
than the quorum for directors' meetings

If there 1s only one director, that director may appoint sufficient directors to make up
a quorum or may call a general meeting to do so

CHAIRING DIRECTORS' MEETINGS
The directors may appoint a director to chair their meetings

The directors may appoint other directors as deputy or assistant chairmen to chair
directors’ meetings 1n the chairman's absence.

The directors may terminate the appointment of the chairman, deputy or assistant
chairman at any time
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151

152
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17

171

18

181

182

183

If neither the chairman nor any director appointed generally to chair directors’
meetings 1n the chairman's absence s participating 1n a meeting within five minutes of
the time at which 1t was to start, the participating directors must appoint one of their
number to chair it

VOTING AT DIRECTORS' MEETINGS: GENERAL RULES

Subject to the articles, a decision 1s taken at a directors' meeting by a majonty of the
votes of the participating directors

Subject to the articles, each director participating 1n a directors' meeting has one voie
CHAIRMAN'S CASTING VOTE AT DIRECTORS' MEETINGS

If the number of votes for and aganst a proposal are equal, the chairman or other
director chairing the meeting has a casting vote

But this does not apply if, 1n accordance with the articles, the chairman or other
director 1s not to be counted as participating 1n the decision-making process for
quorum or voting purposes

ALTERNATES VOTING AT DIRECTORS’' MEETINGS

A director who 1s also an alternate director has an additional vote on behalf of each
appointor who

17 11 15 not participating 1n a directors' meeting, and
1712 would have been entitled to vote if he were participating 1n it
DIRECTORS' INTERESTS

DIRECTORS' INTERESTS OTHER THAN IN RELATION TO
TRANSACTIONS OR ARRANGEMENTS WITH THE COMPANY

The directors may authorise any matter proposed to them which would, if not so
authorised, involve a breach of duty by a director under section 175 of the Act

Any authorisation under article 18 1 will be effective only 1f

1821 any requirement as to the quorum at the meeting or part of the meeting at
which the matter 1s considered 1s met without counting the director 1n question
or any other director interested 1n the matter under consideration, and

1822 the matter was agreed to without such directors voting or would have been
agreed to 1f such directors’ votes had not been counted

If, at a meeting at which the relevant matter 1s considered, there are insufficient
directors to form a quorum as a result of article 18 2 2, one director entitled to vote on
the matter under consideration shall constitute a quorum for that purpose
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184 The directors may give any authorisation under article 18 1 upon such terms and
conditions as they think fit The directors may vary or termunate any such
authorisation at any time

185  For the purposes of articles 18 to 23 a conflict of interest includes a conflict of interest
and duty and a conflict of duties, and "interest” includes both direct and indirect
nterests

19 CONFIDENTIAL INFORMATION AND ATTENDANCE AT DIRECTORS'
MEETINGS

191 A director shall be under no duty to the Company with respect to any information
which he obtains or has obtained otherwise than as a director of the Company and in
respect of which he owes a duty of confidentiality to another person In particular the
director shall not be 1n breach of the general duties he owes to the Company by virtue
of sections 171 to 177 of the Act because he

1911 fails to disclose any such information to the directors or to any director or
other officer or employee of the Company, and/or

1912 does not use or apply any such information in performing his duties as a
director of the Company

However, to the extent that his relationship with that other person gives rise to a
conflict of interest or possible conflict of interest, this article 19 1 applies only 1if the
existence of that relationship has been authorised by the directors under article 18 1
(subject, 1n any such case, to any terms and conditions upon which such authorisation
was given)

192 Where the existence of a director's relationship with another person has been
authorised by the directors under article 18 1 and his relationship with that person
gives rise to a conflict of interest or possible conflict of interest, the director shall not
be 1n breach of the general duties he owes to the Company by virtue of sections 171 to
177 of the Act because he

1921 absents himself from meetings of the directors or a commuttee of directors at
which any matter relating to the conflict of interest or possible conflict of
interest will or may be discussed or from the discussion of any such matter at a
meeting or otherwise, and/or

1922 makes arrangements not to receive documents and information relating to any
matter which gives rise to the conflict of interest or possible conflict of interest
sent or supplied by the Company,

for so long as he reasonably believes such conflict of interest (or possible conflict of
interest) subsists

193 The provisions of articles 191 and 192 are without prejudice to any equitable
principle or rule of law which may excuse the director from

1931 disclosing information, 1n circumstances where disclosure would otherwise be
required under these articles, and/or
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201

202

203

204

205

206

1932 attending meetings or discussions or receiving documents and information as
referred to in article 19 2, 1n circumstances where such attendance or receiving
such documents and winformation would otherwise be required under these
articles

DECLARATION OF INTERESTS IN PROPOSED OR EXISTING
TRANSACTIONS OR ARRANGEMENTS WITH THE COMPANY

A director who 1s mn any way, directly or indirectly, interested in a proposed
transaction or arrangement with the Company must declare the nature and extent of
his 1nterest to the other directors before the Company enters nto the transaction or
arrangement

A director who 15 1n any way, directly or indirectly, interested tn a transaction or
arrangement that has been entered 1nto by the Company must declare the nature and
extent of his interest to the other directors as soon as 1s reasonably practicable, unless
the interest has already been declared under article 20 1

Any declaration required by article 20 1 may (but need not) be made
2031 at a meeting of the directors,

2032 by notice 1n wniting 1n accordance with section 184 of the Act, or
2033 by general notice 1n accordance with section 185 of the Act

Any declaration required by article 20 2 must be made

2041 at a meeting of the directors,

2042 by notice in wrniting 1n accordance with section 184 of the Act, or
2043 by general notice 1n accordance with section 185 of the Act

If a declaration made under article 20 { or 202 above proves to be, or becomes,
maccurate or incomplete, a further declaration must be made under articie 20 1 or
20 2 as appropriate

A director need not declare an interest under this article 20
2061 1f it cannot reasonably be regarded as likely to give rise to a conflict of interest,

2062 1f, or to the extent that, the other directors are already aware of 1t (and for this
purpose the other directors are treated as aware of anything of which they
ought reasonably to be aware),

2063 1f, or to the extent that, 1t concerns terms of hts service contract that have been
or are to be considered by a meeting of the directors or by a commuttee of the
directors appointed for the purpose under these articles, or
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2064 1f the director 1s not aware of his interest or 1s not aware of the transaction or
arrangement 1n question (and for this purpose a director is treated as being
aware of matters of which he ought reasonably to be aware)

ABILITY TO ENTER INTO TRANSACTIONS AND ARRANGEMENTS
WITH THE COMPANY NOTWITHSTANDING INTEREST

Subject to the Act and provided that he has declared to the directors the nature and
extent of any direct or indirect interest of his 1n accordance with article 20 or where
article 206 apples and no declaration of interest 1s requred, a director
notwithstanding his office

2111 may be a party to, or otherwise be interested in, any transaction or
arrangement with the Company or in which the Company 1s directly or
indirectly interested,

2112 may act by himself or through his firm 1n a professional capacity for the
Company (otherwise than as auditor), and 1n any such case on such terms as to
remuneration and otherwise as the directors may decide, or

2113 may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise be interested in, any body
corporate 1n which the Company 1s directly or indirectly interested

REMUNERATION AND BENEFITS

A drrector shall not, by reason of his office, be accountable to the Company for any
remuneration or other benefit which he denives from any office or employment or
from any transaction or arrangement or from any interest 1n any body corporate

2211 the acceptance, entry into or existence of which has been authorised by the
directors under article 18 1 (subject, in any such case, to any terms and
conditions upon which such authorisation was given), or

2212 which he 1s permitted to hold or enter into by virtue of article 21 or otherwise
under these articles,

nor shall the receipt of any such remuneration or other benefit constitute a breach of
his duty under section 176 of the Act No transaction or arrangement authorised or
permiited under articles 18 1 or 21 or otherwise under these articles shall be litable to
be avoided on the ground of any such interest or benefit

GENERAL VOTING AND QUORUM REQUIREMENTS

Save as otherwise provided by these articles, a director shall not vote on or be counted
in the quorum 1n relation to a resolution of the directors or commuttee of the directors
concerning a matter in which he has a direct or indirect interest which 1s, to his
knowledge, a matenal interest (otherwise than by virtue of his interest in shares or
debentures or other securities of or otherwise 1n or through the Company), but this
prohubition does not apply to a resolution concerming any of the following matters
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233

2311 the giving of a guarantee, security or indemnity in respect of money lent or
obligations incurred by him or any other person at the request of or for the
benefit of the Company or any of its subsidiary undertakings,

2312 the giving of a guarantee, security or indemnity n respect of a debt or
obligation of the Company or any of 1ts subsidiary undertakings for which the
director has assumed responsibility 1n whole or 1n part, either alone or jointly
with others, under a guarantee or indemnity or by the giving of security,

2313 atransaction or arrangement concerning an offer of shares, debentures or other
securities of the Company or any of its subsidiary undertakings for
subscription or purchase, in which offer he 1s or may be entitled to participate
as a holder of securities or 1n the underwnting or sub-underwriting of which
he 15 to participate,

2314 a transaction or arrangement to which the Company 1s or 1s to be a party
concerning another company (including a subsidiary undertaking of the
Company) 1n which he or any person connected with him 1s interested
(directly or indirectly) whether as an officer, shareholder, creditor or otherwise
(a "relevant company"), if he and any persons connected with him do not to
his knowledge hold an interest 1n shares (as that term 1s used 1n sections 820 to
825 of the Act) representing one per cent or more of either any class of the
equity share capital (excluding any shares of that class held as treasury shares)
1in the relevant company or of the voting nghts available to members of the
relevant company,

2315 atransaction or arrangement for the benefit of the employees of the Company
or any of its subsidiary undertakings (including any pension fund or retirement,
death or disability scheme) which does not award him a privilege or benefit
not generally awarded to the employees to whom 1t relates, or

2316 a transaction or arrangement concerning the purchase or maintenance of any
insurance policy for the benefit of directors or for the benefit of persons
including directors

A director shall not vote on or be counted 1n the quorum 1n relation to a resolution of
the directors or commuttee of the directors concerning his own appointment (1ncluding
fixing or varying the terms of his appointment or its termmation) as the holder of an
office or place of profit with the Company or any body corporate in which the
Company 1s directly or indirectly interested Where proposals are under consideration
concerming the appointment (including fixing or varying the terms of appointment or
its termination) of two or more directors to offices or places of profit with the
Company or a body corporate in which the Company 1s directly or indirectly
interested, such proposals may be divided and a separate resolution considered in
relation to each director In that case, each of the directors concerned (if not
otherwise debarred from voting under article 23) is entitled to vote (and be counted in
the quorum) 1n respect of each resolution except that concerning his own appointment.

If a question arises at a meeting as to the maternality of a director's interest (other than
the interest of the chairman of the meeting) or as to the entitlement of a director (other
than the chairman) to vote or be counted 1n a quorum and the question 1s not resolved
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by his voluntarily agreeing to abstain from voting or being counted in the quorum, the
question shall be referred to the chairman and hus ruling 1n relation to the director
concerned 1s conclusive and binding on all concerned

If a question anises at a meeting as to the matenality of the interest of the chairman of
the meeting or as to the entitlement of the chairman to vote or be counted 1n a quorum
and the question 1s not resolved by his voluntarily agreeing to abstain from voting or
being counted 1n the quorum, the question shall be decided by resolution of the
directors or commiitee members present at the meeting (excluding the chairman)
whose majority vote 1s conclusive and binding on all concerned

For the purposes of article 23, 1n relation to an alternate director, the interest of his
appointor 1s treated as the interest of the alternate director in addition to any interest
which the alternate director otherwise has Articles 18 to 23 apply to an alternate
director as 1f he were a director otherwise appointed

The Company may by ordinary resolution suspend or relax the provisions of
articles 18 to 23 to any extent Subject to the Act, the Company may by ordinary
resolution raufy any transaction or arrangement not properly authonsed by reason of a
contravention of articles 18 to 23

PROPOSING DIRECTORS' WRITTEN RESOLUTIONS
Any director may propose a directors’ written resolution
The secretary must propose a directors' written resolution 1f a director so requests

A directors’ written resolution 1s proposed by giving written notice of the proposed
resolution to each director

Notice of a proposed directors’ written resolution must indicate
2441 the proposed resolution,
2442 the time by which 1t 1s proposed that the directors should adopt 1t, and

2443 the manner in which directors can indicate their agreement 1n writing to 1t, for
the purposes of article 25

ADOPTION OF DIRECTORS' WRITTEN RESOLUTIONS

A proposed directors’ written resolution 1s adopted when all directors who would have
been entitled to vote on the resolution at a directors’ meeting or committee meeting
have signed one or more copies of it, or have otherwise indicated their agreement in
writing to 1t, provided that those directors would have formed a quorum at such a
meeting A director indicates his agreement 1n writing to a proposed directors’ written
resolution when the Company receives from him an authenticated document
identifying the resolution to which 1t relates and indicatng the director's agreement to
the resolution, 1n accordance with section 1146 of the Act Once a director has so
indicated his agreement, 1t may not be revoked
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It 1s immatenal whether any director signs the resolution or otherwise indicates his
agreement 1n writing to 1t before or after the time by which the notice proposed that it
should be adopted

Where a director has indicated his agreement 1n wnung to a directors’ wrntten
resolution, his alternate, acting in that capacity does not need to indicate his
agreement 1n writing to such resolution and an alternate's appointor does not need to
indicate his agreement 1n writing to a resolution if his alternate, acting in that capacity,
has indicated his agreement 1n writing

Once a directors’' written resolution has been adopted, 1t must be treated as i1f 1t had
been a decision taken at a directors’ meeting or commuttee meeting in accordance with
the articles

DIRECTORS' DISCRETION TO MAKE FURTHER RULES

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

APPOINTMENT OF DIRECTORS
NUMBER OF DIRECTORS

Unless and until otherwise decided by the Company by ordinary resclution the
number of directors (other than alternate directors) must not be less than two and must
not be more than 20

METHODS OF APPOINTING DIRECTORS

Subject to the articles, any person who 1s willing to act as a director, and 1s permutted
by law to do so, may be appointed to be a director

28 11 by ordinary resolution,

2812 at a general meeting called under article 41 4

28 13 by adecision of the directors, or

28 14 under article 13 2 1f the Company has only one director

A director appointed under article 28 1 3 or 28 1 4 must retire at the conclusion of the
next annual general meeting after his appointment unless he 1s reappointed during that
meeting A director who retires 1n this way 1s not taken 1nto account in determining
the number of directors who are to retire by rotation at the meeting

Subject to the Act, the directors may appoint one or more directors to hold an
executive office with the Company for such term and on such other terms and
conditions as (subject to the Act) the directors think fit The directors may revoke or
terminate an appointment, without prejudice to a claim for damages for breach of the
contract of service between the director and the Company or otherwise
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Subject to the Act, the directors may enter into an agreement or arrangement with any
director for the provision of any services outside the scope of the ordinary duties of a
director Any such agreement or arrangement may be made on such terms and
conditions as (subject to the Act) the directors think fit and (without prejudice to any
other provision of the articles) they may remunerate any such director for such
services as they think fit

The only persons who can be elected directors at a general meeting are the following:
2851 adirector who 1 retinng at the meeting,
2852 aperson who 1s recommended by the directors,

2853 a person who has been proposed by a member (other than the person to be
proposed) who 1s entitled to attend and to vote at the meeting The proposing
member must provide wrtten notice that he mtends to propose the person for
election and the notice must

(a) be delivered at least seven days before the date of the meeting,

(b) state the particulars which would be required to be included in the
register of directors 1if the proposed director were appomted (or
reappotnted), and

(c) be accompanied by notice given by proposed director of his
willingness to be appointed (or reappointed)

A resolution for the appointment of two or more persons as directors by a single
resolution 1s void unless a resolution that the resolution for appointment 18 proposed
1n this way has first been proposed by the meeting without a vote being given against
1t

A director need not be a member

All acts done by:

2881 ameeting of the directors,

2882 ameeting of a commuttee of the directors,

2883 wrtten resolution of the directors, or

2884 aperson acting as a director, alternate director or a commuttee,

shall be valid notwithstanding that 1t 1s discovered afterwards that there was a defect
in the appointment of a person or persons acting or that any of them were disqualified
from holding office, had ceased to hold office or were not entitled to vote on the
matter 1n question
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ANNUAL RETIREMENT OF DIRECTORS

At the end of each annual general meeting held after the adoption of these articles all
the directors shall retire from office unless appointed or reappointed at the meeting

A director who retires at an annual general meeting can be reappointed by members
Subject to articles 294 and 295, if he 1s not reappointed (or deemed to be
reappointed), he may remain a director until the meeting appoints someone 1n his
place or, 1f 1t does not appoint anyone, until the end of the meeting

Subject to articles 29.4 and 29 5, if the Company does not fill the vacancy of a
director who retires at an annual general meeting, the retiring director (1f willing) will
be deemed reappointed unless

2931 1t1s expressly resolved not to fill the vacancy, or

2932 aresolution for reappointment of the director 1s put to the meeting and lost

If

2941 any resolution or resolutions for the appointment or reappointment of the
persons eligible for appointment or reappointment as directors are put to the
annual general meeting and lost, and

2942 at the end of that meeting the number of directors ts fewer than any minimum
number of directors required under article 27, all retiring directors who stood
for reappointment at that meeting (the "retiring directors") shall be deemed
to have been reappointed as directors and shall remain 1n office, but the
retiring directors

(a) may only act for the purposes of filling vacancies and convening
general meetings of the Company and may only perform such duties as
are appropriate to maintain the Company as a going concern and to
comply with the Company's legal and regulatory obligations, and

(b) shall convene a general meeting as soon as reasonably practical
following the meeting referred to 1n article 29 4 1 and they shall retire
from office at that meeting 1f the number of directors appointed or
ratified by the Company at that meeting 1s equal to or more than the
minimum number of directors required under article 27

If at the end of the general meeting convened under article 29 4 2 the number of
directors 1s fewer than any minimum number of directors required under article 27,
the provisions of article 29 4 shall also apply 1n respect of such meeting

Subject to the Act, a person can be appointed (or remain) a director regardless of his
age

TERMINATION OF DIRECTOR'S APPOINTMENT

In additton to any power of removal under the Act, the Company can by ordinary
resolution remove a director even though his time 1n office has not ended (without
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prejudice to a claim for damages for breach of contract or otherwise) and, subject to
the articles, by ordinary resolution appoint a person to replace a director who has been
removed 1n thus way A person appointed under thus article to replace a director who
has been removed, will be due to retire when the director he replaces would have been
due to retire

A person ceases to be a director as soon as
3021 the penod expires, if he has been appointed for a fixed period,

3022 he ceases to be a director by virtue of any provision of the Act, 1s removed
from office under the articles or 1s prohubited from being a director by law,

3023 abankruptcy order 1s made against him,
3024 acomposition 1s made with his creditors generally 1n satisfaction of his debts,

3025 a registered medical practitioner who 1s treating that person gives a written
opmion to the Company stating that that person has become physically or
mentally incapable of acting as a director and may remain so for more than
three months and the directors resolve that he cease to be a director,

3026 by reason of his mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or rights which
that person would otherwise have and the directors resolve that he cease to be
a director,

3027 both he and his alternate director appointed under the provisions of the articles
(if any) are absent, without the permission of the directors, from directors’
meetings for six consecutive months and the directors resolve that he cease to
be a director,

3028 he 1s removed from office by notice addressed to him at his last-known
address and signed by all his co-directors (without prejudice to a claim for
damages for breach of contract or otherwise), or

3029 notification 1s received by the Company from the director that the director 1s
resigning from office as director, and such resignation has taken effect in
accordance with 1ts terms

A resolution of the directors declaring a director to have ceased to be a director under
the terms of this article 18 conclusive as to the fact and grounds of cessation stated 1n
the resolution

If a director ceases to be a director for any reason, he shall cease to be a member of
any commuttee of the directors

DIRECTORS' FEES

Directors may undertake any services for the Company that the directors decide
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Unless otherwise determuned by ordinary resolution, directors (but not alternate
directors) are entitled for their services to such total fees as the directors determine
But the total fees paid to directors must not exceed

3121 £1,600,000 a year, or
3122 any other sum decided by ordinary resolution

The total fees will be divided among the directors 1n the proportions that the directors
decide If no decision is made, the total fees will be divided equally A fee payable
under this article 31 2 1s distinct from any salary, remuneration or other amount
payable to a director under the articles or otherwise Unless the directors determine
otherwise, a fee payable under this article 31 2 accrues from day to day

Subject to the Act and the articles, directors' fees may be payable 1n any form and, 1n
particular, the directors may arrange for part of a fee payable under this article 31 to
be provided 1n the form of fully paid shares of the Company The amount of the fee
payable 1n this way 1s at the directors' discretion The amount of the fee will be
applied to purchase or subscribe for shares on behalf of the director The subscription
price will be deemed to be the closing middle-market quotation for a fully paid share
of that class as published 1n the Daily List of the London Stock Exchange on the day
of subscription (or another quotation denved from another source as the directors
decide)

Unless the directors decide otherwise, a director 1s not accountable to the Company
for any remuneration which he recetves as a director or other officer or employee of
the Company's subsidiary undertakings or of any other body corporate in which the
Company 1s nterested

DIRECTORS' ADDITIONAL REMUNERATION

The directors can pay additional remuneration (whether by way of salary, percentage
of profits or otherwise) and expenses to any director who at the request of the
directors

3211 makes a special journey for the Company,

3212 performs a special service for the Company, or

3213 works abroad 1n connection with the Company's business

DIRECTORS' PENSIONS AND OTHER BENEFITS

The directors may decide whether to pay or provide (by insurance or otherwise)

3311 pensions, retirement or superannuation benefits,

3312 death, sickness or disability benefits,

3313 gratuities; or

3314 other allowances,
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34

341

35

351

36

36 1

to any person who 1s or who was a director of
3315 the Company,
3316 asubsidiary undertaking of the Company;

3317 any company which 1s or was allied to or associated with the Company or any
of 1its subsidiary undertakings, or

3318 apredecessor 1n business of the Company or any of 1ts subsidiary undertakings,

or to a member of his family including a spouse, former spouse or a person who 1s (or
was) dependent on him

For the purpose of article 33 1, the directors may establish, maintain, subscribe and
contribute to any scheme trust or fund and pay premiums The directors may arrange
for this to be done either by the Company alone or 1n conjunction with another person

REMUNERATION OF ALTERNATE DIRECTORS

An alternate director 1s not entitled to a fee from the Company for his services as an
alternate director except such part of his appointor's fee as the appointor may direct by
notice 1n writing to the Company

REMUNERATION OF EXECUTIVE DIRECTORS

The salary or remuneration of a director appointed to hold employment or executive
office 1n accordance with these articles may be:

3511 afixed sum,
3512 wholly or partly governed by business done or profits made, or
3513 as the directors decide.

This salary or remuneration may be 1n addition to or instead of a fee payable to im
for his services as a director under these articles

DIRECTORS' EXPENSES

The Company may repay any reasonable travelling, hotel and other expenses which a
director properly incurs 1n performing his duties as director 1n connection with his
attendance at.

3611 directors’ meetings,

3612 committee meetings,

36 13 general meetings, or

36 14 separate meetings of the holders of any class of shares or of debentures of the
Company,
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or otherwise 1n connection with the exercise of their powers and the discharge of his
responsibilities 1n relation to the Company

Subject to the Act, the directors may make arrangements to provide a director with
funds to meet expenditure incurred (or to be incurred) by him for the purposes of

3621 the Company,
3622 enabling him to properly perform his duties as an officer of the Company, or
3623 enabling him to avoid incurring any such expenditure
ALTERNATE DIRECTORS
APPOINTMENT AND REMOVAL OF ALTERNATES

Any director (other than an alternate director) (the "appointor") may appoint as an
alternate any other director, or any other person approved by the directors and willing
to act, to

3711 exercise that director's powers, and
3712 carry out that director's responsibilities,

in relation to the taking of decisions by the directors in the absence of the alternate's
appointor

Subject to the articles, any appowntment or removal of an alternate dwrector must be
effected by notice in wniting to the Company signed by the appointor, or 1n any other
manner approved by the directors

The notice must
3731 denufy the proposed alternate, and

3732 1n the case of a notice of appointment, contain a statement signed by the
proposed alternate director that the proposed alternate director 1s willing to act
as the alternate director of the director giving the notice

An alternate director need not be a member of the Company

Any person appointed as an alternate director under this article 37 may act as an
alternate director for more than one director

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director has the same rights as his appointor, 1n relation to any directors'
meeting or directors' written resolution

Except as the articles specify otherwise, alternate directors

3821 are deemed for all purposes to be directors,
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3822 are hable for their own acts and omissions,

3823 are subject to the same restrictions as their appointors, and

3824 are not deemed to be agents of or for their appointors

Subject to the articles, a person who 1s an alternate director but not a director

3831 may be counted as participating for the purposes of determining whether a
quorum 18 partictpating (but only 1f his appointor is not participaung), and

3832 may s1gn a wniten resolution (but only 1f 1t 1s not signed by his appointor),
but may not be counted as more than one director for such purposes
TERMINATION OF ALTERNATE DIRECTORSHIP

An alternate director's appointment as an alternate director terminates

3911 when his appointor revokes the appointment by notice to the Company 1n
wniting specifying when it 1s to terminate,

3912 on the occurrence 1n relation to him of any event which, 1f it occurred 1n
relation to his appointor, would result in the termunation of the appointor's
appointment as a director,

3913 on the death of his appointor, or

3914 when his appointor's appointment as a director terminates, except that his
appointment as an alternate director does not termunate when the appointor
retires by rotation at a general meeting and 15 then re-appointed (or deemed
reappointed) as a director at the same general meeting

PART 3
DECISION-MAKING BY MEMBERS

ORGANISATION OF GENERAL MEETINGS
ANNUAL GENERAL MEETINGS

Subject to the Act, the Company must hold an annual general meeting 1n each period
of six months beginning with the day following its accounting reference date (in
addition to any other general meeting held 1n that period)

The directors may decide where and when to hold annual general meetings
CALLING GENERAL MEETINGS
The directors may call a general meeting whenever they think fit

On the requirement of members under the Act, the directors must call a general
meeting:
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4121 within 21 days from the date on which the directors become subject to the
requirement, and

4122 to be held on a date not more than 28 days after the date of the notice calling
the meeting

At a general meeting called by a requisition (or by requisitionists), no business may
be transacted except that stated by the requisition or proposed by the directors

A general meeting may also be called under this article 41 4 1f
4141 the Company has fewer than two directors, and

4142 the director (1f any) 1s unable or unwilling to appont sufficient directors to
make up a quorum or to call a general meeting to do so,

then two or more members may call a general meeting (or nstruct the secretary to do
so) for the purpose of appointing one or more directors

NOTICE OF GENERAL MEETINGS

At least 21 clear days' notice must be given to call an annual general meeting Subject
to the Act, at least 14 clear days' notice must be given to call all other general
meetings

Notice of a general meeting must be given to

4221 the members (other than any who, under the provisions of the articles or the
terms of allotment or 1ssue of shares, are not entitled to receive notice),

4222 the directors,
4223 beneficial owners nomuinated to enjoy information rights under the Act, and
4224 the auditors

The directors may decide that persons entitled to receive notices of a general meeting
are those on the register at the close of business on a day the directors decide
However, 1f the Company 1s a participating 1ssuer, the day decided by the directors
must be no more than 21 days before the day the relevant notice 1s being sent

The notice of a general meeting must specify a time (which must not be more than 48
hours, excluding any part of a day that 1s not a working day, before the time fixed for
the meeting) by which a person must be entered on the register in order to have the
night to attend or vote at the meeting Changes to entries on the register after the time
specified in the notice will be disregarded 1n deciding the rights of any person to
attend or vote

The accidental omission to give notice of a general meeting or to send, supply or
make available any document or information relating to a meeting to, or the non
receipt of any such notice, document or information by, a person entitled to receive
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any such notice, document or information will not invalidate the proceedings at that
meeting

Subject to the Act, if the directors decide that 1t 1s impractical or unreasonable for any
reason to hold a general meeting at the time, date or place set out in the notice for
calling the meeting, they can move or postpone the meeting (or both) Subject to the
Act, 1f the directors do this, an announcement of the time, date and place of the
re-arranged meeting will, 1f practical, be published in at least two national newspapers
in the United Kingdom Notice of the business of the meeting does not need to be
given again  The directors must take reasonable steps to ensure that any member
trying to attend the meeting at the original time, date and/or place 1s informed of the
new arrangements If a meeting 1s re-arranged 1n this way, proxy forms can be
delivered as specified in article 60 The directors can also move or postpone (or both)
the re-arranged meeting under this article

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

The directors may make whatever arrangements they consider appropriate to enable
those attending a general meeting to exercise their rnights to speak and vote at 1t

In determining attendance at a general meeting, it 18 immaterial whether any two or
more members attending 1t are in the same place as each other

Two or more persons who are not 1n the same place as each other attend a general
meeting 1f their circumstances are such that 1f they have (or were to have) rights to
speak and vote at that meeting, they are (or would be) able to exercise them

A person 15 able to exercise the night to speak at a general meeting when that person 1s
1n a position to communicate to all those attending the meeting, during the meeting,
any information or opinions which that person has on the business of the meeting

A person 1s able to exercise the right to vote at a general meeting when

4351 that person 1s able to vote, during the meeting, on resotutions put to the vote at
the meeting, and

4352 that person's vote can be taken into account 1n determining whether or not
such resolutions are passed at the same tume as the votes of all the other
persons attending the meeting

MEETING SECURITY

The directors may make any arrangement and impose any restriction they consider
appropriate to ensure the security of a general meeting including the searching of a
person attending the meeting and the restriction of the items of personal property that
may be taken into the meeting place

The directors may authorise one or more persons, including a director or the secretary
or the chairman of the meeting, to

4421 refuse entry to a meeting to a person who refuses to comply with these
arrangements or restrictions, and
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4422 eject from a meeting any person who causes the proceedings to become
disorderly

QUORUM FOR GENERAL MEETINGS

No business other than the appointment of the chairman of the meeting 1s to be
transacted at a general meeting 1f the persons attending the meeting do not constituie a
quorum

If the Company has only one member entitled to attend and vote at the general
meeting, one qualifying person present at the meeting and entitled to vote 1s a quorum

Subject to the Act and article 45 4, 1n all cases other than that in article 45 2 two
qualifying persons present at the meeting and entitled to vote are a quorum

One qualifying person present at the meeting and entitled to vote

4541 both in his own capacity as a member and as a corporate representative of one
or more corporations, each of which 1s a member entitled to attend and vote
upon the business to be transacted at the meeting,

45472 as the corporate representative of two or more corporations, each of which 1s a
member entitled to attend and vote upon the business to be transacted at the
meeting,

4543 both in his own capacity as a member and as a proxy duly appointed by one or
more members entitled to attend and vote upon the business to be transacted at
the meeting, or

4544 as a proxy duly appointed by two or more members entitled to attend and vote
upon the business to be transacted at the meeting,

1s a quorum
CHAIRING GENERAL MEETINGS

If the directors have appointed a chairrman, the chairman shall chair general meetings
if present and willing to do so

If the chairman 1s absent and the directors have appointed a deputy or assistant
chairman, then the senior of them shall act as the chairman

If the directors have not appointed a chairman (or deputy or assistant chairman), or if
the chairman (or deputy or assistant chairman) 1s unwilling to chair the meeting or 1s
not present within five minutes of the time at which a meeting was due to start

4631 the directors present, or

4632 (1f no directors are present), the meeting,
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47
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4772

43
48 1

48 2

49

49 1

must appoint a director or member to chair the meeting If only one director 18
present and willing and able to act, he shall be the chairman The appointment of the
chairman of the meeting must be the first business of the meeting

The person chaining a meeting 1n accordance with this article 1s referred to as "the
chairman of the meeting”

CONDUCT OF MEETING

Without prejudice to any other power which he may have under the articles or at
common law, the chairman of the meeting may take such action as he thinks fit to
promote the orderly conduct of the business of the meeting as specified 1n the notice
of meeting His decision on matters of procedure or ansing incidentally from the
business of the meeting will be final, as will be his decision as to whether any matter
15 of such a nature

If 1t appears to the chairman of the meeting that the meeting place specified in the
notice calling the meeting 1s inadequate to accommodate all members entitled and
wishing to attend, the meeting shall be duly constituted and its proceedings vahd 1f
the chairman 1s satisfied that adequate facilities are available to ensure that a member
who 15 unable to be accommodated 1s able to

4721 participate 1n the business for which the meeting has been called,

4722 exercise his nghts to speak and to vote at the meeting 1n accordance with
article 43,

4723 hear and see all persons present who speak (whether by the use of
microphones, loud-speakers, audio-visual communications equipment or
otherwise), whether 1in the meeting place or elsewhere, and

4724 be heard and seen by all other persons present in the same way
ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS
Directors may attend and speak at general meetings whether or not they are members
The chairman of the meeting may permut other persons who are not

4821 members of the Company, or

4822 otherwise entitled to exercise the rights of members 1n relation to general
meetings,

to attend and speak at a general meeting if he considers 1t will assist the deliberations
of the meeting

DISSOLUTION AND ADJOURNMENT IF QUORUM NOT PRESENT

If a general meeting was requisitioned by members and the persons attending the
meeting within 5 minutes of the ime at which the meeting was due to start (or such
longer ime as the chairrman of the meeting decides to wait) do not constitute a
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511

quorum, or if during the meeting a quorum ceases to be present, the meeting 1s
dissolved

In the case of a general meeting other than one requisitioned by members, 1f the
persons attending the meeting within 5 minutes of the time at which the meeting was
due to start (or such longer time as the chairman of the meeting decides to wait) do
not constitute a quorum, or if during the meeting a quorum ceases to be present, the
chairman of the meeting must adjourn 1t

The continuation of a general meeting adjourned under article 49 2 for lack of quorum
1s to take place either

4931 on a day that 1s not less than 14 days but not more than 28 days after it was
adjourned and at a time and/or place specified for the purpose n the notice
calling the meeting, or

4932 where no such arrangements have been specified, on a day that 1s not less than
14 days but not more than 28 days after it was adjourned and at such time
and/or place as the chairman of the meeting decides (or, in default, the
directors decide)

In the case of a general meeting to take place under article 49 3 2, the Company must
give not less than seven clear days' notice of any adjourned meeting and the notice
must state the quorum requirement

At an adjourned meeting the quorum is one qualifying person present and entitled to
vote If a quorum 1s not present within five minutes from the time fixed for the start
of the meeting, the adjourned meeting 1s dissolved

ADJOURNMENT IF QUORUM PRESENT

The chairman may, with the consent of a general meeting at which a quorum 1s
present (and must, 1f so directed by the meeting), adjourn a meeting from time to time
and from place to place or for an indefinite period

Without prejudice to any other power which he may have under the provisions of the
articles or at common law, the chairman of the meeting may, without the consent of
the general meeting, interrupt or adjourn a meeting from time to time and from place
to place or for an indefinite pertod 1f he decides that it has become necessary to do so
in order to

5021 secure the proper and orderly conduct of the meeting,

5022 give all persons entitled to do so a reasonable opportunity of speaking and
voting at the meeting, or

5023 ensure that the business of the meeting 1s properly disposed of
NOTICE OF ADJOURNED MEETING

Whenever a general meeting 1s adjourned for 30 days or more or for an indefinite
period under article 50 at least seven clear days' notice shall be given to
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513

52

521

53
531

532

5111 the members (other than any who, under the provisions of the articles or the
terms of allotment or 1ssue of the shares, are not entitled to receive notice),

5112 the directors,
51 13 beneficial owners nominated to enjoy information rights under the Act, and
5114 the auditors

Except 1n these circumstances 1t 1s not necessary to give notice of a general meeting
adjourned under article 50 or of the business to be transacted at the adjourned
meeting

The directors may decide that persons entitled to receive notice of an adjourned
meeting 1n accordance with this article 51 are those persons entered on the register at
the close of business on a day determined by the directors However, if the Company
1s a participating 1ssuer, the day decided by the directors may not be more than
21 days before the day that the relevant notice of meeting 1s being sent.

The notice of an adjourned meeting given 1n accordance with this article 51 shall also
specify a time (which shall not be more than 48 hours {excluding any part of a day
that 1s not a working day) before the time fixed for the meeting) by which a person
must be entered on the register 1n order to have the nght to attend or vote at the
meeting Changes to entries on the register after the time so specified 1n the notice
will be disregarded 1n determining the rnights of any person to attend or vote

BUSINESS AT ADJOURNED MEETING

No business 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
VOTING: GENERAL

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

Subject to special rights or restrictions as to voting attached to any class of shares by
or 1n accordance with the articles, on a vote on a resolution

5321 on ashow of hands at a meeting

(a) every quahfying person (not being a proxy) present and entitled to vote
on the resolution has one vote, and

{b)  every proxy present who has been appoinied by a member entitled to
vote on the resolution has one vote, except where

(1) that proxy has been appointed by more than one member
entitled to vote on the resolution, and
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534

535

536

54

541

() the proxy has been instructed

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

(B) by one or more of those members to vote 1n the same
way on the resolution (whether for or against) and one
or more of those members has permitted the proxy
discretion as to how to vote,

in which case, the proxy has one vote for and one vote against the
resolution, and

5322 on a poll taken at a meeting, every qualifying member present and entitled to
vote on the resolution has one vote 1n respect of each share held by the
relevant member

In the case of joint holders of a share, only the vote of the senior holder who votes (or
any proxy duly appointed by him) may be counted by the Company

A member 1n respect of whom an order has been made by a court or official having
junisdiction (whether 1n the United Kingdom or elsewhere) that he 1s or may be
suffering from mental disorder or 1s otherwise incapable of running his affairs may
vote, whether on a show of hands or on a poll, by his guardian, recerver, curator bonis
or other person authonsed for that purpose and appointed by the court A guardian,
receiver, curator bonis or other person authorised for that purpose and appointed by
the court may vote by proxy if evidence (to the satisfaction of the directors) of the
authonty of the person claiming to exercise the right to vote 1s received at the
registered office of the Company (or at another place specified 1n accordance with the
articles for the delivery or receipt of forms of appointment of a proxy) or in any other
manner specified 1n the articles for the appointment of a proxy within the time Limuts
prescribed by the articles for the appointment of a proxy for use at the meeting,
adjourned meeting or poll at which the right to vote 1s to be exercised

In the case of an equality of votes whether on a show of hands or on a poll, the
chairman of the meeting shall not be entitled to a casting vote

The Company 15 not obhged to verfy that a proxy or corporate representative has
acted 1n accordance with the terms of hus appointment and any failure to so act n
accordance with the terms of his appointment shall not affect the vahdity of any
proceedings at a meeting of the Company

CHAIRMAN'S DECLARATION

Subject to article 56 1 2, on a vote on a show of hands a declaration by the chairman
of the meeting that the resolution has or has not been passed, or has or has not been
passed by a particular majonty, is conclusive evidence of that fact without proof of
the number or proportion of the votes recorded in favour of or against the resolution
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An entry 1n respect of such a declaration in minutes of the meeting recorded in
accordance with section 355 of the Act 1s also conclusive evidence of that fact without
such proof

ERRORS AND DISPUTES

No objection may be raised to the qualification of a voter or to the counting of, or
failure to count, a vote except at the meeting or adjourned meeting at which the vote
objected to 15 tendered Every vote not disallowed at the meeting 1s vahd

Any such objection must be referred to the chairman of the meeting whose decision 1s
final An objection only invahidates the decision of a meeting 1f 1n the opinion of the
chairman of the meeting, 1t 1s of sufficient magnitude to affect the decision of the
meeting

DEMANDING A POLL
A poll on a resolution may be demanded
5611 1nadvance of the general meeting where 1t 1s to be put to the vote, or

5612 at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 1s declared

A poll may be demanded by
5621 the chairrman of the meeting;
5622 five or more qualifying persons having the night to vote on the resolution,

5623 a qualifying person (or qualifying persons) representing in total not less than
10 per cent of the total voting rights of all the members having the nght to
vote on the resolution (excluding any voting rights attached to any shares in
the Company held as treasury shares), or

5624 a qualifying person (or qualifying persons) representing shares conferring a
right to vote on a resolution, being shares on which a total sum has been paid
up equal to not less than 10 per cent of the total sum paid up on all shares
conferring that night (excluding any voting rnights attached to any shares 1n the
Company held as treasury shares)

A demand for a poll may be withdrawn 1f
5631 the poll has not yet been taken, and
5632 the chairman of the meeting consents to the withdrawal

A demand so withdrawn validates the result of a show of hands declared before the
demand was made. If a poll 1s demanded before the declaration of the result of a
show of hands and the demand 1s duly withdrawn, the meeting will continue as 1f the
demand had not been made
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PROCEDURE ON A POLL

Subject to the articles, polls at general meetings must be taken when, where and in
such manner as the chairman of the meeting directs

The chairman of the meeting may appoint scrutineers (who need not be members) and
decide how and when the result of the poll 1s to be declared

The result of a poll shall be the decision of the general meeting 1n respect of the
resolution on which the poll was demanded

A poll on

5741 the election of the chairman of the meeting, or

5742 aquestion of adjournment,

must be taken immediately

Other polls must be taken within 30 clear days of their being demanded

A demand for a poll (other than on the electton of the chairman of the meeting or on a
question of adjournment) does not prevent a general meeting from continuing, except
as regards the question on which the poll was demanded

No notice need be given of a poll not taken immediately 1if the time, date and place at
which 1t 15 to be taken are announced at the meeting at which 1t 1s demanded

In any other case, at least seven clear days' notice must be given specifying the time,
date and place at which the poll 1s to be taken

On a poll taken at a general meeting of the Company, a qualifying person present and
entitled to more than one vote need not, if he votes, use all his votes or cast all the
votes he uses 1n the same way

APPOINTMENT OF PROXY

A member may appoint another person as his proxy to exercise all (or any) of his
rights to attend and to speak and to vote (both on a show of hands and on a poll) on

5811 aresolution,
5812 an amendment of a resolution, or
58 13 on other business arising at a general meeting of the Company

Unless the contrary 1s stated 1n 1t, the appointment of a proxy shall be deemed to
confer authority to exercise all such rights, as the proxy thinks fit

A member may appoint more than one proxy in relation to a general meeting,
provided that each proxy 1s appointed to exercise the rights attached to different
shares held by the member
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When two or more valid but differing appointments of proxy are recerved for the
same share for use at the same general meeting, the one which is last validly delivered
or received (regardless of its date or the date of its execution) shall be treated as
replacing and revoking the other or others as regards that share If the Company 1s
unable to determine which appotntment was last validly delivered or received, none of
them shall be treated as valid 1n respect of that share

A proxy need not be a member

The appointment of a proxy shall (unless the contrary ts stated 1n 1t) be valid for an
adjournment of the general meeting as well as for the meeting to which 1t relates

The appointment of a proxy shall be valid for 12 months from the date of execution or,
in the case of an appointment of proxy delivered by electronic means, for 12 months
from the date of delivery unless otherwise specified by the directors

Subject to the Act and the Listing Rules and the Disclosure and Transparency Rules,
the Company may send a form of appointment of proxy to all or none of the persons
entitled to receive notice of and to vote at a meeting If sent, the form shall provide
for three way voting on all resolutions (other than procedural resolutions) set out n
the notice of meeting

CONTENT OF PROXY NOTICES

Subject to article 59 2, the appointment of a proxy (a "proxy notice") shall be n
writing 1n any usual form (or 1n another form approved by the directors) and shall be

5911 signed by the appointor or his duly appointed attorney, or

5912 1f the appointor 1s a company, executed under 1ts seal or signed by 1ts duly
authorised officer or attorney or other person authorised to sign

Subject to the Act, the directors may accept a proxy notice recerved by electronic
means on such terms and subject to such conditions as they consider fit

A proxy notice received by electronic means shall not be subject to the requirements
of article 59 1.

For the purposes of articles 59 1 and 59 2, the directors may require such reasonable
evidence they consider necessary 1o determine

5941 the dentity of the member and the proxy, and

5942 where the proxy 1s appointed by a person acting on behalf of the member, the
authority of that person to make the appointment

DELIVERY OF PROXY NOTICES

Any notice of a general meeting must specify the address or addresses ("proxy
notification address") at which the Company or 1ts agents will recerve proxy notices
relating to that meeting, or any adjournment of 1t, delivered in hard copy or by
electronic means
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A person who 1s entitled to attend, speak or vote (either on a show of hands or on a
poll) at a general meeting remains so enttled 1n respect of that meeting or any
adjournment of 1t, even though a valid proxy notice has been received by the
Company by or on behalf of that person

Subject to articles 604 and 605, a proxy notice must be received at a proxy
notification address not less than 48 hours (excluding any part of a day that 1s not a
working day) before the general meeting or adjourned meeting to which 1t relates

In the case of
6041 a general meeting adjourned for not more than 48 hours, or

6042 a poll not taken during the general meeting but taken not more than 48 hours
after 1t was demanded,

the proxy notice must be received by not later than the adjourned meeting or the
meeting at which the poll was demanded

In the case of
6051 ameeting adjourned for less than 28 days but more than 48 hours, or
6052 a poll taken more than 48 hours after 1t 1s demanded,

the proxy nottce must be received at a proxy notification address not less than 24
hours (excluding any part of a day that 1s not a working day) before the time
appointed for the holding of the adjourned meeting or the taking of the poll

In relation to any shares which are held 1n uncertificated form, the directors may
permit appointments of a proxy to be made by electronic means 1n the form of an
uncertificated proxy instruction and may permut supplements to, or amendments or
revocations of, any such uncertificated proxy instruction to be made

The directors may prescribe the method of determining the time at which any such
uncertificated proxy instruction (and/or other instruction or notification) 1s to be
treated as recetved by the Company or a participant acting on 1ts behalf

The directors may treat any such uncertificated proxy instruction which purports to be
or 15 expressed to be sent on behalf of a holder of a share as sufficient evidence of the
authority of the person sending that instruction to send 1t on behalf of that holder

CORPORATE REPRESENTATIVES

In accordance with the Act, a corporation which 1s a member may, by resolution of its
directors or other governing body, authorise a person or persons to act as 1ts
representative or representatives at any general meeting of the Company (a
"corporate representative”)

A director, the secretary or other person authonsed for the purpose by the secretary
may require a corporate representative to produce a certified copy of the resolution of
authorisation before permitting the corporate representative to exercise his powers
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TERMINATION OF AUTHORITY

The termunation of the authority of a person to act as proxy or as a corporate
representative does not affect

6211 whether he counts 1n deciding whether there 1s a quorum at a general meeting,
6212 the validity of anything he does as chairman of a meeting,

6213 the vahdity of a poll demanded by him at a general meeting, or

62 14 the validity of a vote given by that person,

unless the Company receives notice of the termunation at the proxy notification
address not later than the last time at which a proxy notice should have been received
in order to be valid for use at the relevant meeting or adjourned meeting or (in the
case of a poll taken otherwise than at or on the same day as the general meeting or
adjourned meeting) for use on the holding of the poll at which the vote 1s cast

AMENDMENTS TO RESOLUTIONS

No amendment to a resolution duly proposed as an ordinary resolution (other than an
amendment to correct a grammatical or other non-substantive error) may be
constdered or voted on unless either

6311 at least 48 hours (excluding any part of a day that 1s not a working day) before
the tume appointed for holding the general meeting or adjourned meeting at
whrch the ordinary resolution 1s to be considered, notice of the terms of the
amendment and intention to move 1t has been received at the registered office
of the Company, or

6312 the chairman of the meeting 1n his absolute discretion decides that the
amendment may be considered or voted on

If an amendment proposed to a resolution under consideration 1s ruled out of order by
the chairman of the meeting the proceedings on the substantive resolution are not
invalidated by an error 1n his ruling

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, 1f

6321 the chairman of the meeting proposes the amendment at the general meeting at
which the resolution 1s to be proposed, and

6322 the amendment does not go beyond what 1s necessary to correct a grammatical
or other non-substantive error 1n the resolution

If the chairman of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution 15 out of order, the chairman's error does not 1nvalidate the
vote on that resolution
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RESTRICTIONS ON MEMBERS' RIGHTS
NO VOTING OF SHARES ON WHICH MONEY OWED TO COMPANY

Unless the directors decide otherwise, no voting rnights (or other rights conferred by
membership 1n relation to a meeting or poll) attached to a share may be exercised at
any general meeting, at any adjournment of 1t, or on any poll called at or 1n relation to
1t, unless all amounts payable to the Company 1n respect of that share have been paid

APPLICATION OF RULES TO CLASS MEETINGS AND RIGHTS
VARIATION OF CLASS RIGHTS

Subject to the Act, the rights attached to a class of shares may be varied or abrogated
(whether or not the Company 1s being wound up) either with the consent 1n writing of
the holders of at least three quarters 1n nominal value of the 1ssued shares of that class
(excluding any shares of that class held as treasury shares) or with the sanction of a
special resolution passed at a separate meeting of the holders of the 1ssued shares of
that class validly held in accordance with article 65 3 and other relevant provisions of
the articles

The nghts attached to a class of shares are not, unless otherwise expressly provided
for in the nights attaching to those shares, deemed to be varied by the creation,
allotment or 1ssue of further shares ranking pari passu with or subsequent to them or
by the purchase or redemption by the Company of its own shares 1n accordance with
the Act

Subject to sections 334(2), 334(2A) and section 334(3) of the Act, a separate meeting
for the holders of a class of shares must be called and conducted as nearly as possible
in the same way as a general meeting, except that

6531 no member 1s entitled to notice of 1t or to attend unless he is a holder of shares
of that class,

6532 no vote may be cast except 1n respect of a share of that class,

6533 the quorum at a meeting (other than an adjourned meeting) 1s two qualifying
persons present and holding at least one-third in nomunal value of the 1ssued
shares of that class (excluding any shares of that class held as treasury shares),

6534 the quorum at an adjourned meeting 1s one qualifying person present and
holding shares of that class, and

6535 any qualifying person holding shares of that class present may demand a poll
FAILURE TO DISCLOSE INTERESTS IN SHARES

Where notice 1s served by the Company under section 793 of the Act (a "section 793
notice") on a member, or another person appearing to be interested 1n shares held by
that member, and the member or other person has failed in relation to any shares (the
"default shares", which expression includes any shares allotted or 1ssued after the
date of the section 793 notice 1n respect of those shares) to give the Company the
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information required within the prescribed period from the date of service of the
section 793 notice, the following sanctions apply, unless the directors otherwise
decide

66 11 the member shall not be enutled 1n respect of the default shares to be present
or to vote (either 1n person, by proxy or by corporate representative) at a
general meeting or at a separate meeting of the holders of a class of shares or
on a poll, and

66 12 where the default shares represent at least 0 25 per cent in nominal value of
the 1ssued shares of their class (excluding any share of their class held as
treasury shares)

(a) a dividend (or any part of a dividend) or other amount payable 1n
respect of the default shares shall be withheld by the Company, which
has no obligation to pay interest on it, and the member shall not be
entitled to elect, under article 108, to receive shares instead of a
dividend, and

(b) no transfer of any certificated default shares shall be registered unless
the transfer 1s an excepted transfer or

6] the member 1S not himself 1n default in supplying the
information required, and

(n) the member proves to the satisfaction of the directors that no
person 1n default in supplying the information required 1s
mterested 1n any of the shares the subject of the transfer

For the purpose of enforcing the sanction 1n article 66 1 2(b), the directors may give
notice to the member requiring the member to change default shares held in
uncertificated form to certificated form by the time stated in the notice The notice
may also state that the member may not change any default shares held 1n certificated
form to uncertificated form If the member does not comply with the notice, the
directors may require the Operator to convert default shares held in uncertficated
form 1nto certificated form 1n the name and on behalf of the member 1n accordance
with the Uncertificated Securities Regulations

The sanctions under article 66 1 cease to apply seven days after the earlier of

6631 receipt by the Company of notice of an excepted transfer, but only 1n relation
to the shares thereby transferred, and

6632 receipt by the Company, 1n a form satisfactory to the directors, of all the
information required by the section 793 notice

Where, on the basis of information obtained from a member 1n respect of a share held
by him, the Company 1ssues a section 793 notice to another person, 1t shall at the
same time send a copy of the section 793 notice to the member, but the accidental
omussion to do so, or the non-receipt by the member of the copy, does not invalidate
or otherwise affect the application of articles 66 1 or 66 2
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a person, other than the member holding a share, shall be treated as appearing
to be interested 1n that share 1f the member has informed the Company that the
person 1s or may be interested, or if the Company (after taking account of
mformation obtained from the member or, under a section 793 notice, from
anyone else) knows or has reasonable cause to beheve that the person 1s or
may be so 1nterested,

"interested” shall be construed as 1t 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 section 793 notice, or being i default in supplying such
information, includes

(a) reference to his having failed or refused to give all or any part of 1,
and

(b) reference to his having given information which he knows to be false
in a matenial particular or having recklessly given information which 1s
false 1n a material particular,

the "prescribed period” means 14 days, and
an "excepted transfer" means, in relation to shares held by a member

(a) a transfer pursuant to acceptance of a takeover offer for the Company
(within the meaning of section 974 of the Act), or

(b) a transfer 1n consequence of a sale made through a recogmsed
investment exchange (as defined in the FSMA 2000) or through
another stock exchange on which shares 1n the capital of the Company
are normally traded, or

(c) a transfer which 1s shown to the satisfaction of the directors 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 or with any
other person appearing to be interested 1n the shares

66 6 The provisions of this article are 1n addition and without prejudice to the provisions of

the Act
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PART 4
SHARES AND DISTRIBUTIONS
ISSUE OF SHARES

ORDINARY AND REDEEMABLE PREFERENCE SHARE CAPITAL

The share capital of the Company at the adoption of these articles 1s divided nto
Ordinary Shares and Redeemable Preference Shares

The Ordinary Shares and the Redeemable Preference Shares shall constitute separate
classes of shares

REDEEMABLE PREFERENCE SHARE RIGHTS

The Redeemable Preference Shares shall not constitute equity share captital for the
purposes of section 548 of the Act and shall have the following rights

6811

6812

6813

6814

A fixed, cumulative, preferential dividend of one per cent per annum of the
Issue Price (the "Redeemable Preference Dividend") shall accrue on each
Redeemable Preference Share on a yearly basis from the date of Issue (and
accordingly no such Redeemable Preference Dividend shall accrue for any
period of less than one calendar year) The accrued Redeemable Preference
Dividend (if any) shall be paid in accordance with the articles on any date
specified by the directors from time to time (each, a "Redeemable Preference
Dividend Payment Date")

If on a Redeemable Preference Dividend Payment Date, the Company 1s
unable to pay the aggregate amount of the Redeemable Preference Dividend in
full, the Company shall pay to the Redeemable Preference Shareholders the
maximum sum (if any) which the Company can lawfully pay 1n respect of the
Redeemable Preference Dividend (such sum to be divided pro rata between
the Redeemable Preference Shareholders in proportion as nearly as possible to
each Redeemable Preference Shareholder's holding of Redeemable Preference
Shares on the Redeemable Preference Dividend Payment Date) and the
Company shall pay the balance of the Redeemable Preference Dividend (the
"Unpaid Redeemable Preference Dividend”) (whether 1n one or more
instalments) as soon after the Redeemable Preference Dividend Payment Date
as 1t can lawfully do so Any Unpaid Redeemable Preference Dividend shall
be carried forward and paid 1n priority to the Redeemable Preference Dividend
payable on any later date

Any accrued Redeemable Preference Dividend, including any Unpad
Redeemable Preference Dividend, shall be paid 1n prionty to any dividends
payable 1n respect of the Ordinary Shares

The Redeemable Preference Shares do not confer any further nights of
participation 1n the profits or assets of the Company, save that if there 1s a
return of capital on winding-up of the Company or otherwise, the assets of the
Company available for distnbution amongst the Members shall be applied first
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in repaying in full each holder of Redeemable Preference Shares the amount of
the Issue Price of each Redeemable Preference Share and an amount equal to
any accrued Redeemable Preference Dividend and any Unpaid Redeemable
Preference Dividend on those shares (to be calculated up to and including the
date of return of caputal) 1n priority to the holders of the Ordinary Shares

Subject to the Act, a Redeemable Preference Shareholder (in respect of all of
the Redeemable Preference Shares held by him, and not some only) or the
Company (in respect of all of the Redeemable Preference Shares, and not
some only) may redeem the Redeemable Preference Shares 1n accordance with
these articles at any time by serving notice 1n writing on the other party,
specifying the number of Redeemable Preference Shares to be redeemed, a
date between 14 and 28 days later (the "Redemption Date") on which the
redemption 1s to take place

On the Redemption Date the Company shall pay in cash (after deduction of
any tax which the Company 1s required to deduct by law) 1n respect of each
Redeemable Preference Share to be redeemed

(a) an amount equal to 100 per cent of the Issue Price, and

(b) a sum equal to any accrued Preference Dividend and any Unpad
Preference Dividend {calculated up to and including the Redemption
Date)

The total amount payable under this Article 68 16 1n respect of the
Redeemable Preference Shares to be redeemed being the "Redemption Sum”

The Redemption Sum shall be paid to (or to the order of) each Redeemable
Preference Shareholder in respect of those Redeemable Preference Shares
which are to be redeemed against receipt of the relevant share certificate (or an
indemnity 1n respect thereof 1n a form satisfactory to the Directors) Payment
shall be made in such manner as 1s agreed between the Company and the
relevant Redeemable Preference Shareholder and in the absence of such
agreement, by cheque to the relevant Redeemable Preference Shareholder's
last known address

The Company shall cancel the share certificates 1n respect of the redeemed
Redeemable Preference Shares and shall 1ssue fresh certificates without charge
in respect of any Redeemable Preference Shares or any relevant other shares
which remain outstanding, within 14 days of the Redemption Date

If by reason of the provisions of the Act the Company is unable to redeem all
the Redeemable Preference Shares falling for redemption on a relevant
Redemption Date, the Company shall redeem as many of the Redeemable
Preference Shares on the Redemption Date as can consistently with the Act be
properly redeemed (the redemption of the Redeemable Preference Shares
being pro rata between Redeemable Preference Sharcholders in proportion as
nearly as possible to each Redeemable Preference Shareholder's holding of
Redeemable Preference Shares) and shall redeem the balance as soon
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thereafter as the Company can lawfully do so (whether 1n one or more
instalments)

68110 If any Redemption Date or Redeemable Preference Dividend Payment Date
would otherwise fall on a day which i1s not a Business Day, then the
Redemption Date shall be the next following day which 1s a Business Day

68 1 11 Redeemable Preference Shareholders shall have no right to attend, speak or
vote, etther 1n person or by proxy, at any general meeting of the Company 1n
respect of the Redeemable Preference Shares (save where required by law)
and shall not be enuitled to receive any notice of meeting

68 112 The Company may from time to time create, allot and 1ssue further shares,
whether ranking pari passu with, 1n priornity to or deferred to the Redeemable
Preference Shares, and such creation, allotment or 1ssue of any such further
shares (whether or not ranking 1n any respect 1n priornity to the Redeemable
Preference Shares and whether or not the same confer on the holders voting
rights more favourable than those conferred by the Redeemable Preference
Shares) shall be deemed not to involve a vanation of the nghts attaching to
Redeemable Preference Shares for any purpose A reduction in the share
capital (whether or not 1ssued or fully or partly paid up) of the Company or the
other capital reserves of the Company shall not involve a variation of the
rights attaching to the Redeemable Preference Shares for any purpose, and the
Company shall be authorised at any time to reduce 1ts share capital (whether
or not issued or fully or partly paid up) or 1ts other capital reserves (subject 1n
each case to the confirmation of the Court to the extent required by and 1n
accordance with the Companies Acts) without obtaining the consent of the
holders of the Redeemable Preference Shares.

ALLOTMENT

Subject to the Act and relevant authonty given by the Company 1n general meeting,
the directors have general and unconditional authority to allot, grant options over, or
otherwise dispose of, unissued shares of the Company or rights to subscribe for or
convert any security into shares, to such persons, at such times and on such terms as
the directors may decide, except that no share may be 1ssued at a discount

The directors may at any time after the allotment of a share, but before a person has
been entered 1n the register as the holder of the share, recognise a renunciation of the
share by the allottee 1n favour of another person and may grant to an allottee a right to
effect a renunciation on such terms and conditions as the directors think fit

POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

Subject to the Act and the articles, but without prejudice to the rights attached to any
existing share, the Company may 1ssue shares with such nghts or restrictions as may
be determined by ordinary resolution If no such resolution 1s passed or if the relevant
resolution does not make specific provision, the directors may deterrmune these nights
and restrictions
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721

722

73

74.

74 1

Subject to the Act, the Company may 1ssue shares which are to be redeemed, or are
hable to be redeemed at the option of the Company or the holder, and the directors
may determine the terms, conditions and manner of redemption of any such shares

RIGHTS AND RESTRICTIONS ATTACHING TO SHARES

If nights and restrictions attaching to shares are determined by ordinary resolution or
by the directors under article 70, those rights and restrictions shall apply in place of
any nights or restrictions that would otherwise apply by virtue of the Act in the
absence of any provisions 1n the articles, as if those rights and restrictions were set out
1n the articles

PAYMENT OF COMMISSIONS ON SUBSCRIPTION FOR SHARES

Subject to the Act, the Company may pay any person a commussion 1n consideration
for that person

7211 subscribing, or agreeing to subscribe, for shares, or
7212 procuring, or agreeing to procure, subscriptions for shares
Subject to the Act, any such commission may be paid

7221 1n cash, or 1n fully paid or partly paid shares or other securities, or partly in
one way and partly 1n the other, and

7222 nrespect of a conditional or an absolute subscription
INTERESTS IN SHARES
COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law or the articles, no person 1s to be recognised by the
Company as holding any share upon any trust and the Company 1s not 1n any way to
be bound by or recognise any nterest in a share other than the holder's absolute
ownership of 1t and all the nghts attaching to 1t

SHARE CERTIFICATES
CERTIFICATES TO BE ISSUED EXCEPT IN CERTAIN CASES

Except where otherwise provided in the articles, the Company must 1ssue each
member with one or more certificates 1n respect of the shares which that member
holds within

7411 two months of allotment or lodgement with the Company of a transfer to him
of those shares,

74 12 two months after the relevant Operator instruction 1s recerved by the Company,
or

7413 any other period as the terms of 1ssue of the shares provide
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This article does not apply to
74 21 uncertificated shares,
7422 shares 1n respect of which a share warrant has been 1ssued, or

7423 shares in respect of which the Companies Acts permut the Company not to
1ssue a certificate

Except as otherwise specified 1n the articles, all certificates must be 1ssued free of
charge

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

If more than one person holds a share, only one certificate may be 1ssued n respect of
it Delivery of a certificate to the senior holder shall constitute delivery to all of the
holders of the share

CONTENTS AND EXECUTION OF CERTIFICATES

Every certificate must specify

7511 1n respect of how many shares and of what class 1t 1s 1ssued,
7512 the normnal value of those shares,

7513 the amount paid up on them,

75 14 any disunguishing numbers assigned to them, and

7515 any Information required by the FCA

Certificates must

7521 be executed under the Company's seal, which may be affixed or printed on 1t,
or

7522 be otherwise executed in accordance with the Companies Acts
CONSOLIDATED CERTIFICATES

When a member's holding of shares of a particular class increases, the Company may
1ssue that member with

76 11 a single, consolidated certificate 1n respect of all the shares of a particular class
which that member holds, or

7612 a separate certificate 1n respect of only those shares by which that member's
holding has increased

When a member's holding of shares of a particular class 1s reduced, the Company
must ensure that the member 1s 1ssued with one or more certificates 1n respect of the
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77

771
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781

number of shares held by the member after that reduction But the Company need not
(in the absence of a request from the member) 1ssue any new certificate 1f

7621 all the shares which the member no longer holds as a result of the reduction,
and

76 22 none of the shares which the member retains following the reduction,
were, immediately before the reduction, represented by the same certificate
A member may request the Company, in writing, to replace

7631 the member's separate certificates with a consolidated certificate, or

7632 the member's consolidated certificate with two or more separate certtficates
representing such proportion of the shares as the member may specify

When the Company complies with such a request 1t may charge such reasonable fee
as the directors may decide for doing so

A consolidated certificate or separate certificates must not be issued unless any
certificates which they are to replace have first been returned to the Company for
cancellation or the holder has complied with such conditions as to evidence and
indemnity as the directors decide

REPLACEMENT CERTIFICATES

Subject to having first complied with the obligations 1n articles 77.2 2 and 772 3, 1if a
certificate 1ssued 1n respect of a member's shares 1s

7711 damaged or defaced, or
7712 said to be lost, stolen or destroyed,

that member 15 entitled to be 1ssued with a replacement certificate 1n respect of the
same shares

A member exercising the right to be 1ssued with such a replacement certificate

7721 may at the same ume exercise the night to be 1ssued with a single certificate or
separate certificates,

7722 must return the certificate which 1s to be replaced to the Company if it 1s
damaged or defaced, and

7723 must comply with such conditions as to evidence, indemnity and the payment
of a reasonable fee as the directors decide

SHARES NOT HELD IN CERTIFICATED FORM
UNCERTIFICATED SHARES

In this article, "the relevant rules" means
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7811 any applicable provision of the Companies Acts about the holding, evidencing
of title to, or transfer of shares other than in certificated form, and

78 12 any applicable legislation, rules or other arrangements made under or by virtue
of such provision including the Uncertificated Secunties Regulations

The provisions of this article have effect subject to the relevant rules

Where a class of shares 1s a participating security, the articles only apply to an
uncertificated share of that class to the extent that they are consistent with

7831 the holding of shares of that class in uncertificated form,
7832 the transfer of title of that class by means of a relevant system, and
7833 the relevant rules

The directors have the power to resolve that a class of shares may become a
participating security and/or that a class of shares may cease to be a participating
security Any share or class of shares of the Company may be 1ssued or held on such
terms, or 1n such a way, that

7841 title to 1t or them is not, or must not be, evidenced by a certificate, or

7842 1t or they may or must be transferred wholly or partly without a certificate

A member may, 1n accordance with the relevant rules, change a share of a class which
18 a participating security from a certificated share to an uncertificated share and from
an uncertificated share to a certificated share

The directors have power to take such steps as they think fit in relation to

7861 the evidencing of and transfer of title to uncertificated shares (including 1n
connection with the 1ssue of such shares),

7862 any records relating to the holding of uncertificated shares,

78 63 the conversion of certificated shares into uncertificated shares, or
78 64 the conversion of uncertificated shares into certificated shares
The Company may by notice to the holder of a share require that share

7871 1f 1t 1s uncertificated, to be converted into certificated form by the time stated
on the notice, and

78 72 1f it is certificated, not be converted into uncertificated form,
to enable 1t to be dealt with 1n accordance with the articles

If the member does not comply with the notice, the directors may require the Operator
to convert the shares held 1n uncertificated form into certificated form in the name and
on behalf of the member 1n accordance with the Uncertificated Securnities Regulations
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78 10
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792

793

7891 the articles give the directors power to take action, or require other persons to
take action, 1n order to sell, transfer or otherwise dispose of shares, and

7892 uncertificated shares are subject to that power, but the power 1s expressed 1n
terms which assume the use of a certificate or other wntten 1nstrument,

the directors may take such action as 15 necessary or expedient to achieve the same
results when exercising that power 1n relation to uncertificated shares

In particular, the directors may take such action as they consider appropriate to
achieve the sale, transfer, disposal, forfeiture, re-allotment or surrender of an
uncertificated share or otherwise to enforce a lien 1n respect of 1t

Unless the directors otherwise determine, shares which a member holds 1n
uncertificated form must be treated as separate holdings from any shares which that
member holds in certificated form

A class of shares must not be treated as two classes simply because some shares of
that class are held 1n certificated form and others are held 1n uncertificated form

PARTLY PAID SHARES
COMPANY'S LIEN OVER PARTLY PAID SHARES

The Company has a hen (the "company'’s lien") over every share which 1s partly paid
for any part of

79 1t that share's nominal value, and
7912 any premium at which 1t was 1ssued,

which has not been paid to the Company, and which 1s payable immediately or at
some time in the future, whether or not a call notice has been sent 1n respect of 1t

The company's lien over a share
7921 takes prionty over any third party's interest 1n that share, and

7922 extends to any dividend or other money payable by the Company in respect of
that share and (1if the lien 1s enforced and the share 1s sold by the Company)
the proceeds of sale of that share

The directors may at any time decide that a share which 1s or would otherwise be
subject to the Company's lien shall not be subject to 1it, either wholly or in part
Unless otherwise agreed with the transferee, the registration of a transfer of a share
operates as a waiver of the Company's lien (1if any) on that share solely for the
purposes of the transfer
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80 ENFORCEMENT OF THE COMPANY'S LIEN

80 1 Subject to the provisions of ths article, 1f

8011

8012

a hen enforcement notice has been given 1n respect of a share, and

the person to whom the notice was given has failed to comply with 1t,

the Company may sell that share 1n such manner as the directors decide

802 A hen enforcement notice

8021

8022

8023

8024

8025

8026

must be in writing,

may only be given 1n respect of a share which 1s subject to the company's lien,
in respect of which a sum 1s payable and the due date for payment of that sum
has passed,

must specify the share concerned,
must require payment of the sum payable within 14 days of the notice,

must be addressed either to the holder of the share or to a person entitled to it
by reason of the holder's death, bankruptcy or otherwise, and

must state the company's intention to sell the share if the notice 1s not
complied with

803 Where shares are sold under this article

3031

8032

the direciors may authonse any person to execute an mnstrument of transfer of
the shares to the purchaser or a person nominated by the purchaser, and

the transferee 1s not bound to see to the application of the purchase money,
and the transferee's title 1s not affected by any 1rregulanty in or invahdity of
the process leading to the sale

804 The net proceeds of any such sale (after payment of the costs of sale and any other
costs of enforcing the lien) must be apphed

8041

8042

first, in payment or towards satisfaction of the amount 1n respect of which the
lien exists, and

secondly, to the person entitled to the shares immediately before the sale, but
only after the ceruficate for the shares sold has been surrendered to the
Company for cancellation, or a suitable indemnity has been given for any lost
certificates

805 A statutory declaration by a director or the secretary that the declarant 1s a director or
the secretary and that a share has been sold to satisfy the Company's lien on a
specified date
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821

822

823

8051 1s conclusive evidence of the facts stated 1n 1t as against all persons claiming to
be entitled to the share, and

8052 subject to compliance with any other formalities of transfer required by the
articles or by law, constitutes a good title to the share

CALL NOTICES

Subyject to the articles and the terms on which shares are allotted, the directors may
send a notice (a "call notice") to a member requiring the member to pay the Company
a specified sum of money (a "call") which 1s payable n respect of shares which that
member holds at the date of the call notice

A call notice

8121 may not require a member to pay a call which exceeds the total sum unpaid on
that member's shares (whether as to the share's nominal value or any amount
payable to the Company by way of premium),

8122 must state the date by which 1t 1s to be paid (the "due date for payment™)} and
how any call to which 1t relates 1t 18 to be paid, and

8123 may permut or require the call to be paid by 1nstalments

A member must comply with the requirements of a call notice, but no member 1s
obliged to pay any call before 14 days have passed since the notice was given.

Before the Company has received any call due under a call notice the directors may
8141 revoke 1t wholly or in part, or
8142 specify a later time for payment than 1s specified in the call notice,

by a further notice 1n writing to the member 1n respect of whose shares the call 1s
made

Delivery of a call notice to the sentor holder shall constitute delivery to all of the
holders of the share

LIABILITY TO PAY CALLS

Liability to pay a call 1s not extinguished or transferred by transferring the shares in
respect of which 1t 1s required to be pad

Joint holders of a share are jointly and severally hable to pay all calls in respect of
that share

Subject to the terms on which shares are allotted, the directors may, when 1ssuing
shares, provide that call notices sent to the holders of those shares may require them.

8231 to pay calls which are not the same, or

8232 to pay calls at different times
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84

84 1

84 2

843
844
85

851
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WHEN CALL NOTICE NEED NOT BE ISSUED

A call notice need not be 1ssued 1n respect of sums which are specified, in the terms
on which a share 1s 1ssued, as being payable to the Company in respect of that share
(whether 1n respect of nominal value or premium)

8311 on allotment;

8312 on the occurrence of a particular event, or

8313 on adate fixed by or 1n accordance with the terms of issue,
each a "due date for payment"

But if the due date for payment of such a sum has passed and 1t has not been paid, the
holder of the share concerned at the due date for payment is treated n all respects as
having failed to comply with a call notice 1n respect of that sum, and 1s hable to the
same consequences as a person having failed to comply with a call notice as regards
the payment of interest and forfeiture

FAILURE TO COMPLY WITH CALL NOTICE: AUTOMATIC
CONSEQUENCES

If a person 1s lhable to pay a call and fails to do so by the due date for payment

84 11 the directors may issue a notice of intended forfeiture to that person, and

84 12 until the call 1s paid, that person must pay the Company 1nterest on the call
from the due date for payment to the actual date of payment (both dates
inclusive) at the relevant rate

For the purposes of this article the "relevant rate” 1s

(a) the rate fixed by the terms on which the share 1n respect of which the call 15
due was allotted or i1ssued,

(b) if no rate 1s fixed under (a), such other rate as was fixed in the call notice
which required payment of the call, or has otherwise been determined by the
directors, or

(c) if no rate 1s fixed 1n either of these ways, 5 per cent per annum

The relevant rate must not exceed 20 per cent per annum

The directors may waive any obligation to pay interest on a call wholly or in part

PAYMENT OF UNCALLED AMOUNT IN ADVANCE

The directors may, in their discretion, accept from a member some or all of the
uncalled amounts which are unpaid on shares held by him

A payment 1n advance of a call extinguishes, to the extent of the payment, the hability
of the member on the shares in respect of which the payment 1s made
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The Company may pay interest on the amount paid 1n advance (or that portion of 1t
that exceeds the amount called on shares)

The directors may decide this interest rate which must not exceed 15 per cent per
annum

NOTICE OF INTENDED FORFEITURE
A notice of intended forferture
8611 mustbe in writing,

8612 may be sent 1n respect of any share n respect of which a call has not been paid
as required by a call notice,

86 13 must be sent to the holder of that share or to a person entitled to 1t by reason of
the holder's death, bankruptcy or otherwise,

8614 must require payment of the call and any accrued interest (and all costs,
charges and expenses incurred by the Company by reason of non-payment) by
a date which 1s not less than 14 days after the date of the notice,

86 15 must state how the payment 1s to be made, and

86 16 must state that 1f the notice 1s not complied with, the shares 1n respect of which
the call 1s payable will be liable to be forfeited

DIRECTORS' POWER TO FORFEIT SHARES

If a notice of intended forfeiture 1s not complied with before the date by which
payment (including interest, costs, charges and expenses) of the call 1s required 1n the
notice of intended forfeiture, the directors may decide that any share in respect of
which 1t was given 1s forfeited, and the forfeiture 1s to include all dividends or other
moneys payable 1n respect of the forfeited shares and not paid before the forfeiture.

EFFECT OF FORFEITURE
Subject to the articles, the forfeiture of a share extinguishes-

8811 all interests in that share, and all claims and demands against the Company 1n
respect of 1t, and

88 12 all other nghts and labilities incidental to the share as between the person
whose share 1t was prior to the forfeiture and the Company

Any share which 1s forfeited 1n accordance with the articles
8821 1s deemed to have been forfeited when the directors decide that 1t 1s forfeited,
8822 1s deemed to be the property of the Company; and

8823 may be sold, re-allotted or otherwise disposed of as the directors think fit
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If a person'’s shares have been forfeited

8831 the Company must send that person notice that forfeiture has occurred, but no
forferture 15 invalidated by an omission to give such notice, and record 1t in the
register of members,

8832 that person ceases to be a member n respect of those shares,

88 33 that person must surrender the certificate (1f any) for the shares forfeited to the
Company for cancellation,

8834 that person remains hable to the Company for all sums payable by that person
under the articles at the date of forfeiture 1n respect of those shares, including
any interest at the relevant rate set out 1n article 85 (whether accrued before or
after the date of forfeiture) and costs, charges and expenses, and

8835 the directors may waive payment of such sums wholly or 1n part or enforce
payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration received on their disposal

At any time before the Company disposes of a forfeited share, the directors may
decide to cancel the forfeiture on payment of all calls and interest due 1n respect of 1t
and on such other terms as they think fit

PROCEDURE FOLLOWING FORFEITURE

If a forfeited share 1s to be disposed of by being transferred, the Company may
recerve the consideration for the transfer and the directors may authorise any person
to transfer a forferted share to a new holder The Company may register the transferee
as the holder of the share

A statutory declaration by a director or the secretary that the declarant 1s a director or
the secretary and that a share has been forfetted on a specified date

8921 1s conclusive evidence of the facts stated 1n 1t as against all persons claiming to
be entitled to the share, and

8922 subject to compliance with any other formalities of transfer required by the
articles or by law, constitutes a good title to the share

A person to whom a forferted share 1s transferred is not bound to see to the application
of the consideration (if any) nor 1s that person's title to the share affected by any
irregulanty 1n or mvahdity of the process leading to the forferture or transfer of the
share

If the Company sells a forfeited share, the person who held 1t prior to 1ts forfeiture 1s
entitled to receive from the Company the proceeds of such sale, net of any interest,
expenses or commission, and excluding any amount which

8941 was, or would have become, payable, and

161383-3-15123-v1 O - 50- 7040567552




90
90 1

502
90 3

904

91
911
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had not, when that share was forfeited, been paid by that person 1n respect of
that share,

but no interest 1s payable to such a person in respect of such proceeds and the
Company 15 not required to account for any money earned on them

SURRENDER OF SHARES

A member may surrender any share

9011

5012

9013

1n respect of which the directors may 1ssue a notice of intended forfeiture,
which the directors may forfent, or

which has been forfeited

The directors may accept the surrender of any such share

The effect of surrender of a share 1s the same as the effect of forfeiture of that share

A share which has been surrendered may be dealt with 1n the same way as a share
which has been forfeited

UNTRACED SHAREHOLDERS

POWER OF SALE

Subject to the Uncertificated Securities Regulations, the Company may sell the share
of a member or of a person entitled by transmussion at the best price reasonably
obtainable at the time of sale, i

9111

9112

9113

during a period of not less than 12 years before the date of publication of the
advertisements referred to 1n article 91 1 3 (or, if published on two different
dates, the first date) (the "relevant period") at least three cash dividends have
become payable 1n respect of the share,

throughout the relevant period no cheque, warrant or money order payable on
the share has been presented by the holder of, or the person entitled by
transmuisston to, the share to the paying bank of the relevant cheque, warrant or
money order, no payment made by the Company by any other means
permitted by article 102 1 has been claimed or accepted and, so far as any
director of the Company at the end of the relevant penod 1s then aware, the
Company has not at any time during the relevant period received any
communication from the holder of, or person entitled by transmission to, the
share;

the Company has given notice of s intention to sell the share by
advertisement 1n a national newspaper and 1n a newspaper circulating 1n the
area of the address of the holder of, or person entitled by transmussion to, the
share shown 1n the register, and

-51- 70-40567552




912

913

92

921

922

923

924

93

931

932

9114 the Company has not, so far as the directors are aware, during a further pertod
of three months after the date of the advertisements referred to 1n article 91 1 3
(or the later advertisement 1if the advertisements are published on different
dates) and before the exercise of the power of sale received a communication
from the holder of, or person entitled by transmission to, the share

Where a power of sale 1s exercisable over a share under this article 91 (a "sale share"),
the Company may at the same time also sell any additional share 1ssued in nght of
such sale share or in right of such an additional share previously so 1ssued provided
that the requirements of articles 91 12 to 91 1.4 (as if the words "throughout the
relevant period” were onutted from article 91 1 2) have been satisfied 1n relation to
the additional share

To give effect t0 a sale under articles 91 1 or 91 2, the directors may authorise any
person to transfer the share in the name and on behalf of the holder of, or the person
entitled by transmission to, the share, or to cause the transfer of such share, to the
purchaser or his nominee and 1n relation to an uncertificated share may require the
Operator to convert the share into certificated form in accordance with the
Uncertificated Secunties Regulations The purchaser 1s not bound to see to the
application of the purchase money and the title of the transferee 1s not affected by an
wrregularity in or invahdity of the proceedings connected with the sale of the share

APPLICATION OF PROCEEDS OF SALE

The Company shall be indebted to the member or other person entitled by
transmussion to the share for the net proceeds of sale and shall credit any amount
recerved on sale to a separate account

The Company 1s deemed to be a debtor and not a trustee 1n respect of that amount for
the member or other person

Any amount credited to the separate account may either be employed 1n the business
of the Company or invested as the directors may think fit

No interest 15 payable on that amount and the Company 1s not required to account for
money earned on 1t

TRANSFERS AND TRANSMISSION OF SHARES
TRANSFERS OF SHARES

Subject to this article and article 66, shares of the Company are free from any
restriction on transfer In exceptional circumstances approved by the FCA, the
directors may refuse to register a transfer of certificated shares provided that such
refusal would not disturb the market 1n those shares

Certificated shares may be transferred by means of an instrument of transfer in
writing 1n any usual form or any other form approved by the directors, which 1s
executed by or on behalf of

9321 the transferor, and
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933

934

935

936

937

938

94

94 1

94 2

9322 (1f any of the shares 1s partly paid) the transferee

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

Subject to the Uncertificated Securities Regulations, the transferor remains the holder
of a share until the transferee's name 15 entered 1n the register of members as holder of
1t.

Subject to the requirements of the Listing Rules (1f applicable to the Company), the
directors may, in therr absolute discretion, refuse to register the transfer of a
certificated share which 1s not fully paid or the transfer of a certificated share on
which the Company has a lien

The directors may also, 1n their absolute discretion, refuse to register the transfer of a
certificated share or a renunciation of a renounceable letter of allotment of a share
unless all of the following conditions are satisfied

9361 1t1sin respect of only one class of shares,

9362 1t1s in favour of (as the case may be) a single transferee or renouncee or not
more than four joint transferees or renouncees,

9363 1t1s duly stamped (if required), and

9364 1t 1s delivered for registration to the registered office of the Company or such
other place as the directors may decide, accompanied by the certificate for the
shares to which 1t relates (except in the case of a person to whom the
Company 1s not required by sections 769, 776, 777 or 778 of the Act to 15sue a
certificate, or 1n the case of a renunciation) and such other evidence as the
directors may reasonably requuire to prove the title of the transferor or person
renouncing and the due execution by hum of the transfer or renunciation or, 1f
the transfer or renunciation 1s executed by some other person on his behalf, the
authority of that person to do so

If the directors refuse to register the transfer of a certificated share or renunciation of
a renounceable letter of allotment, the instrument of transfer or renunciation must be
returned to the transferee or renouncee as soon as practicable and in any event within
two months after the date on which the transfer or renunciation was lodged with the
Company with the notice of refusal and reasons for refusal unless they suspect that the
proposed transfer or renunciation may be fraudulent

Subject to article 118, the Company may retain all instruments of transfer which are
registered

TRANSFERS OF UNCERTIFICATED SHARES

Uncertificated shares may be transferred in accordance with the Uncertificated
Securities Regulations

In accordance with and subject to the provisions of the Uncertificated Securities
Regulations, the Operator of the relevant system shall register a transfer of
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943

94 4

945

95

951

952

96
96 1

9421 title to any uncertificated share, or

9422 any renounceable right of allotment of a share which 1s a participating secunty
held 1n uncertificated form,

unless the Uncertificated Securities Regulations permit the Operator of the relevant
system to refuse to register such a transfer in certain circumstances i which case the
Operator of the relevant system may refuse such registration 1n such circumstances

In accordance with the Uncertificated Secunties Regulations, if the Operator of the
relevant system refuses to register the transfer of

9431 an uncertificated share, or
9432 any uncertificated renounceable right of allotment of a share,

1t must, as soon as practicable and 1n any event within two months after the date on
which the relevant system-member instruction or 1ssuer mstruction (as the case may
be) was received by the Operator, send notice of the refusal to the relevant
system-member or participating 1ssuer (as the case may be)

In accordance with and subject to the provisions of the Uncertificated Securities
Regulations, where utle to an uncertificated share 1s transferred by means of a
relevant system to a person who 1s to hold such share 1n certificated form after such
transfer, the Company as participating 1ssuer must register the transfer in accordance
with the relevant Operator-nstruction, but so that the Company may refuse to register
such a transfer tn any circumstance permutted by the Uncertificated Securities
Regulations

In accordance with the Unceruficated Securities Regulations, if the Company as
participating 1ssuer refuses to register the transfer of title to an uncertificated share
transferred by means of a relevant system to a person who 1s to hold such share in
certificated form after such transfer, 1t must, as soon as practicable and 1n any event
within two months after the date on which the Operator-instruction was received by
the Company, send notice of the refusal to the transferee

TRANSMISSION OF SHARES

If title to a share passes to a transmittee, the Company may only recogmse the
transmuttee as having any title to a share held by that member alone or to which he
was alone entitled In the case of a share held jointly by two or more persons, the
Company may recognise only the survivor or survivors as being entitled to it

Nothing 1n these articles releases the estate of a deceased member from any liability 1n
respect of a share solely or jointly held by that member

TRANSMITTEES' RIGHTS

Where a person become entitled by transmission to a share, the rights of the holder in
relation to a share cease
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962

96 3

96 4

97

971

972

973

97.4

98

98 1

98 2

98 3

A transmittee may give an effective receipt for dividends and other sums payable 1n
respect of that share

A transmittee who produces such evidence of entitlement to shares, subject to the Act,
as the directors may properly require

9631 may, subject to the articles, choose either to become the holder of those shares
or to have them transferred to another person, and

9632 subject to the articles, and pending any transfer of the shares to another person,

has the same rights as the holder had

But transmittees do not have the right to recerve notice of or exercise rights conferred
by membership 1n relation to meetings of the Company (or at a separate meeting of
the holders of a class of shares) in 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

EXERCISE OF TRANSMITTEES' RIGHTS

Transmittees who wish to become the holders of shares to which they have become
entitled must notify the Company 1n writing of that wish

If the share 1s a certificated share and a transmattee wishes to have 1t transferred to
another person, the transmittee must execute an instrument of transfer in respect of it

If the share 1s an uncertificated share and the transmuttee wishes to have it transferred
to another person, the transmittee must

9731 procure that all appropriate istructions are given to effect the transfer, or

9732 procure that the uncertificated share 1s changed into certificated form and then
execute an instrument of transfer 1n respect of 1t

Any transfer made or executed under this article 1s to be treated as if 1t were made or
executed by the person from whom the transmttee has derived nghts in respect of the
share, and as if the event which gave rise to the transmission had not occurred

TRANSMITTEES BOUND BY PRIOR NOTICES

The directors may give notice requiring a person to make the choice referred to in
article 96 3 1

If that notice 1s not complied with within 60 days, the directors may withhold
payment of all dividends and other sums payable in respect of the share until the
choice has been made

If a notice 1s given to a member 1n respect of shares and a transmittee 1s entitled to
those shares, the transmittee 1s bound by the notice if 1t was given to the member
before the transmuttee’s name has been entered 1n the register
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992

993

99 4
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996

997

99 8

CONSOLIDATION/DIVISION OF SHARES
PROCEDURE FOR DISPOSING OF FRACTIONS OF SHARES
This article apphes where
9911 there has been a consolidation and division or sub-division shares, and
9912 as aresult, members are entitled to fractions of shares

Subject to the Act and to the Uncertificated Securities Regulations, the directors may,
in effecting divisions and/or consolidations, treat a member's shares held 1n
certificated form and uncertificated form as separate holdings

The directors may on behalf of the members deal with fractions as they think fit, 1n
parttcular they may

9931 sell the shares representing the fractions to any person including (subject to the
Act) the Company for the best price reasonably obtainable,

9932 1n the case of a certificated share, authorise any person to execute an
instrument of transfer of the shares to the purchaser or a person nominated by
the purchaser,

9933 distribute the net proceeds of sale 1n due proportion among the holders of the
shares or, if the directors decide, some or all of the sum raised on sale may be
retained for the benefit of the Company,

9934 subject to the Act, allot or 1ssue to a member, credited as fully paid, by way of
capttalisation the mimimum number of shares required to round up his holding
of shares to a number which, following consolidation and division or
sub-division, leaves a whole number of shares (such allotment or 1ssue being
deemed to have been effected immediately before consolidation and division
or sub-division, as the case may be)

To give effect to a sale under article 99 3 | the directors may arrange for the shares
representing the fractions to be entered in the register as certificated shares

The directors may authorise any person to transfer the shares to, or to the direction of,
the purchaser

The person to whom the shares are transferred 1s not obliged to ensure that any
purchase money is received by the person entitled to the relevant fractions

The transferee's title to the shares 1s not affected by any wrregulanity 1n or invahdity of
the process leading to their sale

If shares are allotted or 1ssued under article 99 3 4, the amount required to pay up
those shares may be capitalised as the directors think fit out of amounts standing to
the credit of reserves (including a share premium account, capital redemption reserve
and profit and loss account), whether or not available for distribution, and applied 1n
paying up 1n full the appropriate number of shares
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100 5
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1007

101.

101 1

101 2

A resolution of the directors capitalising part of the reserves has the same effect as 1f
the capitalisation had been declared by ordinary resolution of the Company under
article 109 In relation to the capitalisauon the directors may exercise all the powers
conferred on them by article 109 without an ordinary resolution of the Company

DISTRIBUTIONS
PROCEDURE FOR DECLARING DIVIDENDS

Subject to the Act and the articles, the Company may by ordinary resolution declare
dividends, and the directors may decide to pay intenim dividends

A dividend must not be declared unless the directors have made a recommendation as
to 1ts 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 members'
respective rights

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

The directors may pay any dividend (1ncluding any dividend payable at a fixed rate) 1f
1t appears to them that the profits available for distribution justify the payment

It the Company's share capital 1s divided into different classes, no mterim dividend
may be paid on shares carrying deferred or non-preferred nights if, at the time of
payment, any preferential dividend 1s 1n arrears

If the directors act 1n good faith, they do not incur any liability to the holders of shares
conferring preferred rights for any loss they may suffer by the lawful payment of an
interim dividend on shares with deferred or non-preferred rights

CALCULATION OF DIVIDENDS

Except as otherwise provided by the articles or the rights attached to or the terms of
1ssue of shares, all dividends must be

101 11 declared and paid according to the amounts paid up on the shares on which the
dividend 1s paid, and

10112 apportioned and paid proportionately to the amounts paid up on the shares
during any portion or portions of the period in respect of which the dividend 1s
pad

If any share 1s 1ssued on terms providing that it ranks for dividend as from a particular
date, that share ranks for dividend accordingly
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102 1

102 2

For the purposes of calculating dividends, no account is to be taken of any amount
which has been paid up on a share 1n advance of the due date for payment of that
amount

Except as otherwise provided by the nights attached to shares, dividends may be
declared or paid 1n any currency

The directors may agree with any member that dividends which may at any time or
from time to time be declared or become due on his shares 1n one currency shall be
paid or satisfied 1n another, and may agree the basis of conversion to be applied and
how and when the amount to be paid 1n the other currency shall be calculated and paid
and for the Company or any other person to bear any costs involved

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Where a dividend or other sum which 1s a distribution is payable 1n respect of a share,
it must be paid by one or more of the following means

102 11 1n cash,

102 12 by transfer to a bank or building society account specified by the distribution
recipient 1n wrnting or as the directors otherwise decide,

102 13 by sending a cheque, warrant or money order made payable to the distribution
recipient by post to the distribution recipient at the distribution recipient's
registered address (if the distribution recipient 1s a holder of the share), or (in
any other case) to an address specified by the distribution recipient 1n writing
or as the directors otherwise decide,

102 14 by sending a cheque, warrant or money order made payable to such person by
post to such person at such address as the distrnibution recipient has specified
1 writing or as the directors otherwise decide,

10215 by means of a relevant system in respect of an uncertificated share in such
manner as may be consistent with the facilities and requirements of the
relevant system or as the directors may otherwise decide, or

10216 by any electronic or other means of payment as the directors agree with the
distribution recipient either 1n writing or by such other means as the directors
decide

In respect of the payment of any dividend or other sum which 1s a distribution, the
directors may decide, and notify distribution recipients, that

1022 1 one or more of the means described 1n article 102 1 will be used for payment
and a distnibution recipient may elect to receive the payment by one of the
means so notified in the manner prescribed by the directors,

10222 one or more of such means will be used for the payment unless a distribution
recipient elects otherwise 1n the manner prescribed by the directors, or
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102 3

102 4

102 5

102 6

103

103 1

10223 one or more of such means will be used for the payment and that distribution
recipients will not be able to elect otherwise

The directors may for this purpose decide that different methods of payment may
apply to different distribution recipients or groups of distribution recipients

Payment of any dividend or other sum which 1s a distribution 1s made at the nisk of the
distribution reciprient  The Company 1s not responsible for a payment which 1s lost or
delayed Payment, 1in accordance with the articles, of any cheque, warrant or money
order by the bank upon which it 1s drawn, or the transfer of funds by any means, or (in
respect of an uncertificated share) the making of payment by means of a relevant
system, shall be a good discharge to the Company

In the event that

1024 1 a distribution recipient does not specify an address, or does not specify an
account of a type prescribed by the directors, or other details necessary in
order to make a payment of a dividend or other distribution by the means by
which the directors have decided 1n accordance with this article that a payment
15 to be made, or by which the distribution recipient has elected to receive
payment, and such address or details are necessary 1n order for the Company
to make the relevant payment 1n accordance with such decision or election, or

1024 2 1f payment cannot be made by the Company using the details provided by the
distribution recipient,

then the dividend or other distnibution shall be treated as unclaimed for the purposes
of these articles

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

102 51 the holder of the share,
102 5 2 1f the share has two or more joint holders, the senior holder,

102 53 1f the holder 1s no longer entitled to the share by reason of death or bankruptcy,
or otherwise by operation of law, the transmittee (or, where two or more
person are jointly entitled by transmission to the share, to any one transmittee
and that person shall be able to give effective receipt for payment), or

10254 1n any case, to a person that the person or persons entitled to payment may
direct in writing

Without prejudice to article 98, the directors may withhold payment of a dividend (or
part of a dividend) payable to a transmittee until he has provided such evidence of his
right as the directors may reasonably require

DEDUCTIONS FROM DISTRIBUTIONS IN RESPECT OF SUMS OWED TO
THE COMPANY

If
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103 2

1033

104

104 1

105

105 1

105.2

1053

103 11 a share 1s subject to the Company's lien, and
103 12 the directors are entitled to 1ssue a lien enforcement notice 1n respect of it,

they may, nstead of 1ssuing a lien enforcement notice, deduct from any dividend or
other sum payable 1n respect of the share any sum of money which 1s payable to the
Company 1n respect of that share to the extent that they are enutled to require
payment under a lien enforcement notice

Money so deducted must be used to pay any of the sums payable in respect of that
share

The Company must notify the distribution recipient in writing of
1033 1 the fact and amount of any such deduction,

10332 any non-payment of a dividend or other sum payable 1n respect of a share
resulting from any such deduction, and

10333 how the money deducted has been apphed
NO INTEREST ON PDISTRIBUTIONS

The Company may not pay interest on any dividend or other sum payable 1n respect
of a share unless otherwise provided by

104 1 1 the nghts attached to the share, or

104 12 the provisions of another agreement between the holder of that share and the
Company

UNCLAIMED DISTRIBUTIONS

All dividends or other sums which are

10511 payable 1n respect of shares, and

105 1 2 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 an unclaimed dividend or other sum nto a separate account does not
make the Company a trustee 1n respect of 1t

If.

10531 12 years have passed from the date on which a dividend or other sum became
due for payment, and

10532 the distribution recipient has not claimed 1t,
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the distribution recipient 1s no longer entitled to that dividend or other sum and 1t
ceases to remain owing by the Company

105 4 If, 1n respect of a dividend or other sum payable in respect of a share, on any one
occasion

1054 1 acheque, warrant or money order 1s returned undelivered or left uncashed, or
105 4 2 a transfer made by a bank or other funds transfer system 1s not accepted,

and reasonable enquiries have failed to establish another address or account of the
distribution recipient, the Company 1s not obliged to send or transfer a dividend or
other sum payable 1n respect of that share to that person until he notifies the Company
of an address or account to be used for that purpose If the cheque, warrant or money
order 1s returned undelivered or left uncashed or transfer not accepted on two
consecutive occasions, the Company may exercise this power without making any
such enquiries

106 NON-CASH DISTRIBUTIONS

106 1 Subject to the terms of 1ssue of the share 1n question, the Company may, by ordinary
resolution on the 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 shares or other securities in any company)

106 2 For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the
distribution
106 2 1 1ssuing fractional certificates (or 1gnoring fractions),

106 22 fixing the value of any assets,

10623 paymng cash to any disinibution recipient on the basis of that value in order to
adjust the nghts of recipients, and

106 24 vesting any assets 1n trustees

107  WAIVER OF DISTRIBUTIONS

107 1 Distnbution recipients may waive their entitlement to a dividend or other distribution
payable 1n respect of a share by giving the Company notice 1n writing to that effect,
but if

107 1 1 the share has more than one holder, or

107 12 more than one person 1s entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders,

the notice 1s not effecttve unless 1t 1s expressed to be given, and signed, by all the
holders or persons otherwise entitled to the share
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SCRIP DIVIDENDS

Subject to the Act, but without prejudice to article 66, the directors may, with the
prior authority of an ordinary resolution of the Company, allot to those holders of a
particular class of shares who have elected to receive them further shares of that class
or ordinary shares 1n either case credited as fully paid ("new shares") instead of cash
1n respect of all or part of a dividend or dividends specified by the resolution

The dwectors may on any occasion determine that the nght of election under
article 108 1 shall be subject to any exclusions, restrictions or other arrangements that
the directors may 1n their absolute discretion deem necessary or expedient to deal with
legal or practical problems under the laws of, or the requirements of a recognised
regulatory body or a stock exchange 1n, any territory

Where a resolution under article 108 1 is to be proposed at a general meeting and the
resolution relates 1n whole or 1n part to a dividend to be declared at that meeting, then
the resolution declaring the dividend 1s deemed to take effect at the end of that
meeting

A resolution under article 108 1 may relate to a particular dividend or to all or any
dividends declared or paid within a specified period, but that period may not end later
than five years after the date of the meeting at which the resolution s passed

The entitlement of each holder of shares to new shares shall be such that the relevant
value of the entitlement shall be as nearly as possible equal to (but not greater than)
the cash amount (disregarding any associated tax credit) of the dividend which would
otherwise have been received by the holder (the "relevant dividend") provided that,
in calculating the entitlement, the directors may at their discretion adjust the figure
obtained by dividing the relevant value by the amount payable on the new shares up
or down so as to procure that the entitlement of each holder of shares may be
represented by a simple numenical ratio For this purpose the "relevant value" of
each of the new shares shall be calculated by reference to the average of the
muddle-market quotations for a fully paid share of the Company of that class derived
from the Daily Official List of the London Stock Exchange (or such other average
value derived from such other source as the directors may deem appropnate) for the
business day on which the relevant class of shares 1s first quoted "ex" the relevant
dividend (or such other date as the directors may deem appropriate) and the four
subsequent business days or shall be as determined by or 1n accordance with the
resolution under article 108 1 A certificate or report by the auditors as to the value of
the new shares to be allotted 1n respect of any dividend shall be conclusive evidence
of that amount

The directors may make any provision they consider appropriate 1n relation to an
allotment made or to be made under this article (whether before or after the passing of
the resolution under article 108 1), including

108 6 1 the giving of notice to holders of the right of election offered to them,

108 6 2 the provision of forms of election (whether 1n respect of a particular dividend
or dividends generally),
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108 7

108 8

108 9

109

109 1

108 6 3 determunation of the procedure for making and revoking elections,

108 64 the place at which, and the latest tuime by which, forms of election and other
relevant documents must be lodged 1n order to be effective, and

10865 the disregarding or rounding up or down or carrying forward of fractional
entitlements, in whole or 1n part, or the accrual of the benefit of fractional
entitlements to the Company (rather than to the holders concerned)

The dividend (or that part of the dividend 1n respect of which a right of election has
been offered) 1s not declared or payable on shares 1n respect of which an election has
been duly made (the "elected shares"), instead new shares are allotted to the holders
of the elected shares on the basis of allotment calculated as in article 108 5 For that
purpose, the directors may resolve to capitalise out of amounts standing to the credit
of reserves (including a share premium account, capital redemption reserve and profit
and loss account), whether or not available for distribution, a sum equal to the
aggregate nominal amount of the new shares to be allotted and apply 1t 1n paying up in
full the appropriate number of new shares for allotment and distribution to the holders
of the elected shares A resolution of the directors capitalising part of the reserves has
the same effect as 1f the directors had resolved to effect the capitalisation with the
authonty of an ordinary resolution of the Company under article 109, In relation to
the capitalisation the directors may exercise all the powers conferred on them by
article 109 without an ordinary resolution of the Company

The new shares rank pari passu in all respects with each other and with the fully paid
shares of the same class 1n 1ssue on the record date for the dividend n respect of
which the right of election has been offered, but they will not rank for a dividend or
other distribution or entitlement which has been declared or paid by reference to that
record date

In relation to any particular proposed dividend, the directors may 1n their absolute
discretion decide

10891 that holders shall not be entitled to make any election 1n respect of, and that
any election previously made shall not extend to, such dividend, or

10892 at any time prior to the allotment of the new shares which would otherwise be
allotted 1n lieu of such dividend, that all elections to take new shares 1n lieu of
such dividend shall be treated as not applying to that dividend, and if so the
dividend shall be paid 1n cash as 1f no elections had been made 1n respect of 1t

CAPITALISATION OF PROFITS AND RESERVES

AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED
SUMS

Subject to the Act and the articles, the directors may, if they are so authorised by an
ordinary resolution

10911 decide to capitalise any amount standing to the credit of the Company's
reserves (including share premium account, capital redemption reserve and
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profit and loss account), whether or not available for distribution, which are
not required for paying a preferential dividend, and

109 12 appropriate any sum which they so decide to capitalise (a "capitalised sum™)
to the persons who would have been entitled to 1t 1f 1t were distnibuted by way
of dividend (the "persons entitled") and in the same proportions

109 2 Capitalised sums must be applied
109 21 on behalf of the persons entitled, and
109 22 1n the same proportions as a dividend would have been distributed to them

109 3 Any capitalised sum may be applied 1n 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

1094 A capitalised sum which was appropriated from profits available for distribution may
be applied

1094 1 1n or towards paying up any amounts unpaid on existing shares held by the
persons entitled, or

10942 1n paying up new debentures of the Company which are then allotted credited
as fully paid to the persons entitled or as they may direct

109 5 Subject to the Act and the articles the directors may

10951 apply capitalised sums 1n accordance with articles 109 3 and 109 4 partly 1n
one way and partly 1n another,

109 52 make such arrangements as they think fit to resolve a difficulty arising in the
distibution of a capitalised sum and in particular to deal with shares or
debentures becomung distributable 1n fractions under this article the directors
may deal with fractions as they think fit (including the 1ssuing of fractional
certificates, disregarding fractions or selling shares or debentures representing
the fractions to a person for the best price reasonably obtainable and
distributing the net proceeds of the sale in due proportion amongst the
members (except that if the amount due to a member 1s less than £5, or such
other sum as the directors may decide, the sum may be retained for the benefit
of the Company)),

109 53 authorise 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 or the payment by the Company on behalf of
the members of the amounts or part of the amounts or part of the amounts
remaining unpaid on their existing shares under this article, and

109 54 generally do all acts and things required to give effect to the resolution
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1101

111

1111

1112

1113

1114

1115

1116

RECORD DATES

Notwithstanding any other provision of the articles, but subject to the Act and rights
attached to shares, the Company or the directors may fix any date as the record date
for a dividend, distribution, allotment or 1ssue The record date may be on or at any
time before or after a date on which the dividend, distribution, allotment or 1ssue 1s
declared, made or paid

PART 5 - MISCELLANEQUS PROVISIONS
COMMUNICATIONS
MEANS OF COMMUNICATION TO BE USED

Save where these articles expressly require otherwise, any notice, document or
information to be sent or supplied by, on behalf of or to the Company may be sent or
supplied in accordance with the Act (whether authorised or required to be sent or
supplied by the Act or otherwise)

111 11 1n hard copy form,
111 12 1n electronic form, or
111 13 by means of a website.

Subject to the articles, any notice or document to be sent or supplied to a director 1n
connection with the taking of decistons by directors may also be sent or supplied by
the means by which that director has asked to be sent or supplied with such notices or
documents for the time being

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 recerved within a specified time of
their being sent, and for the specified tume to be less than 48 hours

If by reason of the suspension or curtailment of postal services in the United Kingdom
the Company 15 unable effectively to call a general meeting by notices sent by post,
then subject to the Act, the directors may, in their absolute discretion and as an
alternative to any other method of service permutted by the articles, resolve to call a
general meeting by a notice advertised in at least one United Kingdom national
newspaper In this case, the Company must send confirmatory copies of the notice to
those members by post 1f at least seven clear days before the meeting the posting of
notices to addresses throughout the United Kingdom again becomes practicable

A notice, document or information sent by post and addressed to a member at his
registered address or address for service in the United Kingdom 1s deemed to be given
to or recetrved by the intended recipient 24 hours after 1t was put in the post if pre paid
as first class post and 48 hours after 1t was put in the post if pre paid as second class
post, and 1n proving service 1t 1s sufficient to prove that the envelope containing the
notice, document or information was properly addressed, pre paid and posted

A notice, document or information sent or supplied by electronic means to an address
specified for the purpose by the member 1s deemed to have been given to or received
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by the intended recipient 24 hours after 1t was sent, and in proving service 1t 1s
sufficient to prove that the communication was properly addressed and sent

1117 A notice, document or information sent or supplied by means of a website 1s deemed
to have been given to or received by the intended recipient when

11171 the material was first made available on the website, or

11172 if later, when the recipient received (or, 1n accordance with this article 111, 1s
deemed to have received) notification of the fact that the matenal was
available on the website

1118 A notice, document or information not sent by post but delivered by hand (which
include delivery by courier) to a registered address or address for service 1n the United
Kingdom 1s deemed to be given on the day 1t 1s left

1119 Where notice 1s given by newspaper advertisement, the notice 1s deemed to be given
to all members and other persons entitled to recerve 1t at noon on the day when the
advertisement appears or, where notice 1s given by more than one advertisement and
the advertisements appear on different days, at noon on the last of the days when the
advertisements appear

111 10 A notice, document or information served or delivered by or on behalf of the
Company by any other means authorised in writing by the member concerned 1s
deemed to be served when the Company has taken the action it has been authorised to
take for that purpose

111 11 A qualifying person present at a meeting of the holders of a class of shares 1s deemed
to have received due notice of the meeting and, where required, of the purposes for
which 1t was called.

111 12 A person who becomes entitled to a share by transmission, transfer or otherwise 1s
bound by a notice 1n respect of that share (other than a notice served by the Company
under section 793 of the Act) which, before his name 1s entered in the register, has
been properly served on a person from whom he derives his title

111.13 In the case of joint holders of a share, a notice, document or information shall be
validly sent or supplied to all joint holders 1f sent or supplied to whichever of them 1s
named first 1n the register in respect of the joint holding Anything to be agreed or
specified 1n relation to a notice, document or information to be sent or supplied to
Joint holders, may be agreed or specified by the joint holder who 1s named first 1n the
register 1n respect of the joint holding

111 14 The Company may give a notice, document or information to a transmattee as if he
were the holder of a share by addressing 1t to lim by name or by the utle of
representative of the deceased or trustee of the bankrupt member (or by similar
designation) at an address n the United Kingdom supplied for that purpose by the
person claiming to be a transmuttee Untl an address has been supplied, a notice,
document or information may be given 1n any manner 1n which it might have been
given 1f the death or bankruptcy had not occurred The giving of notice 1n accordance
with this article 15 sufficient notice to any other person interested 1n the share
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112 1

11272

1123

113

1131

1132

1133

114

114 1

LOSS OF ENTITLEMENT TO NOTICES

Subject to the Act, a member (or 1n the case of joint holders, the person who 1s named
first 1n the register) who has no registered address within the Umted Kingdom, and
has not supplied to the Company an address within the United Kingdom at which
notice or other documents or information can be given to him, shall not be entitled to
recelve any notice or other documents or information from the Company Such a
member (or 1n the case of joint holders, the person who 15 named first 1n the register)
shall not be entitled to receive any notice or other documents or information from the
Company even 1f he has supplied an address for the purposes of receiving notices or
other documents or information 1n electronic form

If

11221 the Company sends two consecutive documents to a member over a period of
at least 12 months, and

11222 each of those documents 1s returned undelivered, or the Company recerves
notification that 1t has not been delivered,

that member ceases to be entitled to receive notices from the Company

A member who has ceased to be entitled to receive notices from the Company
becomes entitled to receive such notices again by sending the Company

11231 a new address to be recorded 1n the register, or

11232 1f the member has agreed that the Company should use a means of
communication other than sending things to such an address, the information
that the Company needs to use that means of communication effectively

ADMINISTRATIVE ARRANGEMENTS
SECRETARY

Subject to the Act, the directors shall appoint a secretary or joint secretanies and may
appoint one or more persons to be an assistant or deputy secretary on such terms and
conditions (including remuneration) as they think fit

The directors may remove a person appointed under this article 113 from office and
appoint another or others in his place

Any provision of the Act or of the articles requining or authonsing a thing to be done
by or to a director and the secretary 1s not satisfied by its being done by or to the same
person acting both as director and as, or 1n the place of, the secretary

CHANGE OF NAME
The name of the Company may be changed by

114 11 special resolution of the Ordinary Shareholders,
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115

1151

116
1161

1162

1163

1164

117
1171

114 12 aresolution of the directors, or
114 13 otherwise in accordance with the Act
AUTHENTICATION OF DOCUMENTS

A director or the secretary or another person appomnted by the directors for the
purpose may authenticate

11511 documents affecting the constitution of the Company (including the articles),

11512 resolutions passed by the Company or holders of a class of shares or the
directors or a commuttee of the directors, and

11513 books, records, documents and accounts relating to the business of the
Company,

115 14 and may certify copies or extracts as true copies or extracts
COMPANY SEALS
The directors must provide for the safe custody of every seal

A seal may be used only by the authority of a resolution of the directors or of a
commuttee of the directors

The directors may decide who will sign an instrument to which a seal 1s affixed (or, 1n
the case of a share certificate, on which the seal may be printed) either generally or 1n
relation to a particular instrument or type of instrument The directors may also
decide, either generally or 1n a particular case, that a signature may be dispensed with
or affixed by mechamcal means

Unless otherwise decided by the directors

116 41 share certificates and certificates 1ssued 1n respect of debentures or other
securities (subject to the provisions of the relevant instrument) need not be
signed or, 1f signed, a signature may be applied by mechanical or other means
or may be printed, and

11642 every other mstrument to which a seal 1s affixed shall be signed by one
director and by the secretary or a second director, or by one director 1n the
presence of a witness who attests s signature

RECORDS OF PROCEEDINGS
The directors must make sure that proper minutes are kept 1n minute books of

117 11 all appointments of officers and commuttees made by the directors and of any
remuneration fixed by the directors, and

11712 all proceedings (1including the names of the directors present at such meeting)
of general meetings,
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1172

1173

1174

118

118 1

1182

117 13 meetings of the holders of any class of shares 1n the Company,
117 14 the directors’ meetings, and
117 15 meetings of commuttees of the directors

If purporting to be signed by the chairman of the meeting at which the proceedings
were held or by the chairman of the next succeeding meeting, munutes are conclusive
evidence of the proceedings at the meeting

The directors must ensure that the Company keeps records, in the books kept for the
purpose, of all directors’ written resolutions

All such minutes and written resolutions must be kept for at least 10 years from the
date of the meeting or written resolution as the case may be

DESTRUCTION OF DOCUMENTS
The Company 1s entitled to destroy

118 11 all instruments of transfer of shares (including documents constituting the
renunciation of an allotment of shares) which have been registered, and all
other documents on the basis of which any entries are made 1n the register,
from six years afier the date of registration,

11812 all dividend mandates (or mandates for other amounts), vanations or
cancellations of such mandates, and notifications of change of address, from
two years after they have been recorded,

118 13 all share certificates which have been cancelled from one year after the date of
the cancellation,

118 1 4 all paid dividend warrants and cheques from one year after the date of actual
payment,

118 15 all proxy notices from one year after the end of the meeting to which the proxy
notice relates, and

118 16 all other documents on the basis of which any entry in the register 1s made at
any time after 10 years from the date an entry 1n the register was first made 1n
respect of 1t

If the Company destroys a document 1n good faith, 1n accordance with the articles,
and without express notice to the Company that the preservation of the document 1s
relevant to a claim, 1t 1s conclusively presumed 1n favour of the Company that

11821 entrnies 1n the register purporting to have been made on the basis of an
instrument of transfer or other document so destroyed were duly and properly
made,

11822 any instrument of transfer so destroyed was a valid and effective instrument
duly and properly registered,
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1183

118 4

119
1191

1192

1193

1194

11823 any share certificate so destroyed was a valid and effective certificate duly and
properly cancelled, and

11824 any other document so destroyed was a valid and effecuive document in
accordance with 1ts recorded particulars 1n the books or records of the
Company

This article does not impose on the Company any lhability which 1t would not
otherwise have 1f 1t destroys any document before the time at which this article
permits 1t to do so or 1n any case where the conditions of this article are not fulfilled

In thus article, references to the destruction of any document include a reference to 1ts
being disposed of in any manner

ACCOUNTS
The directors must ensure that accounting records are kept 1n accordance with the Act

The accounting records shall be kept at the registered office of the Company or,
subject to the Act, at another place decided by the directors and shall be available
during business hours for the inspection of the directors and other officers No
member (other than a director or other officer) has the right to inspect an accounting
record or other document except if that night i1s conferred by the Act or he 1s
authorised by the directors or by an ordinary resolution of the Company

In respect of each financial year, a copy of the Company's annual accounts, the
directors' report, the strategic report, the directors' remuneration report, the auditors'
report on those accounts and on the auditable part of the directors' remuneration report
shall be sent or supplied to

11931 every member (whether or not entitled to receive notices of general meetings),

11932 every holder of debentures (whether or not entitled to receive notices of
general meetings), and

11933 every other person who 1s entitled to recerve notices of general meetings,

not less than 21 clear days before the date of the meeting at which copies of those

documents are to be laid 1n accordance with the Act This article does not require
copies of the documents to which 1t applies to be sent or suppled to

11934 a member or holder of debentures of whose address the Company 1s unaware,
or

11935 more than one of the joint holders of shares or debentures.

The directors may determune that persons entitled to receive a copy of the Company's
annual accounts, the directors' report, the strategic report, the directors’ remuneration
report, the auditors’ report on those accounts and on the auditable part of the directors’
remuneration report are those persons entered on the register at the close of business
on a day determuned by the directors, provided that, 1f the Company 1s a participating
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1195

120

121

1211

1212

1213

122

122 1

issuer, the day determuned by the directors may not be more than 21 days before the
day that the relevant copies are being sent

Where permutted by the Act, the strategic report with supplementary matenal n the
form and containing the information prescribed by the Act may be sent or supphed to
a person so electing in place of the documents required to be sent or supplied by
article 119 3

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make provision for the benefit of persons (other than a
director or former director or shadow director) employed or formerly employed by the
Company or any of its subsidiary undertakings (or any member of tis famuly,
including a spouse or former spouse, or any person who is or was dependent on hum)
1n connection with the cessation or transfer to any person of the whole or part of the
undertaking of the Company or that subsidiary undertaking

WINDING UP OF THE COMPANY

On a voluntary winding up of the Company the liquidator may, on obtaining any
sanction required by law

121 1 1 divide among the members 1n kind the whole or any part of the assets of the
Company, whether or not the assets consist of property of one kind or of
different kinds, and

12112 vest the whole or any part of the assets in trustees upon such trusts for the
benefit of the members as he, with the hike sanction, shall determine

For this purpose the hiquidator may
12121 set the value he deems fair on a class or classes of property, and

12122 determine on the basis of that valuvaton and in accordance with the then
existing nghts of members how the division 1s to be carried out between
members or classes of members

The liquidator may not, however, distribute to a member without his consent an asset
to which there 1s attached a habihity or potential hiability for the owner

DIRECTORS' INDEMNITY AND INSURANCE

INDEMNITY OF OFFICERS AND FUNDING DIRECTORS' DEFENCE
COSTS

To the extent permitted by the Act and without prejudice to any indemnity to which
he may otherwise be entitled, every person who 1s or was a director or other officer of
the Company or an associated company (other than any person (whether or not an
officer of the Company or an associated company) engaged by the Company or an
associated company as auditor) shall be and shall be kept indemnified out of the assets
of the Company against all costs, charges, losses and labilities incurred by him
(whether 1n connection with any negligence, default, breach of duty or breach of trust
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1222

1223

by him or otherwise as a director or such other officer of the Company or an
associated company) tn relation to the Company or an associated company or their
affairs provided that such indemnmuty shall not apply n respect of any liability incurred
by him

12211 to the Company or to any associated company,

12212 to pay a fine imposed in cnmunal proceedings,

12213 to pay a sum payable to a regulatory authonty by way of a penalty 1n respect
of non-compliance with any requirement of a regulatory nature (howsoever
ansing),

122 14 1n defending any criminal proceedings in which he 1s convicted,

122 15 n defending any civil proceedings brought by the Company, or an associated
company, i which judgment 1s given against him, or

12216 1n connection with any application under any of the following provisions in
which the court refuses to grant him relief, namely

(a) section 661(3) or (4) of the Act (acqusition of shares by innocent
nominee), or

(b) section 1157 of the Act (general power to grant relief 1n case of honest
and reasonable conduct)

In article 122 14, 12215 or 1221 6 the reference to a conviction, judgment or
refusal of rehef 1s a reference to one that has become final A convictton, judgment or
refusal of relief becomes final

12221 1f not appealed against, at the end of the period for bringing an appeal, or

12222 1f appealed against, at the ime when the appeal (or any further appeal) 1s
disposed of

An appeal 1s disposed of
12223 1f it 1s determined and the peniod for bringing any further appeal has ended, or
122 24 1f 1t 15 abandoned or otherwise ceases to have effect

To the extent permutted by the Act and without prejudice to any indemnity to which
he may otherwise be entitled, every person who 1s or was a director of the Company
acting n 1ts capacity as a trustee of an occupational pension scheme shall be and shall
be kept indemnified out of the assets of the Company against all costs, charges, losses
and habihties incurred by him 1n connection with the Company's activities as trustee
of the scheme provided that such indemnity shall not apply 1n respect of any lability
incurred by him

12231 to pay a fine imposed 1n crimunal proceedings,
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12232 to pay a sum payable to a regulatory authornty by way of a penalty in respect
of non-compliance with any requirement of a regulatory nature (howsoever
ansing), or

12233 in defending cniminal proceedings in which he 1s convicted

For the purposes of this article, a reference to a conviction 1s to the final decision 1n
the proceedings The provisions of article 122 2 shall apply in determining when a
conviction becomes final

1224 Without prejudice to article 122 1 or to any indemnity to which a director may
otherwise be entitled, and to the extent permutted by the Act and otherwise upon such
terms and subject to such conditions as the directors may in their absolute discretion
think fit, the directors shall have the power to make arrangements to provide a
director with funds to meet expenditure incurred or to be incurred by him 1n defending
any cnimunal or civil proceedings or 1n connection with an application under
section 661(3) or (4) of the Act (acqusition of shares by innocent nominee) or
section 1157 of the Act (general power to grant relief in case of honest and reasonable
conduct) or 1n defending himself in an investigation by a regulatory authonty or
against action proposed to be taken by a regulatory authority or to enable a director to
avowd incurning any such expenditure

1225 Where at any meeting of the directors or a commuttee of the directors any arrangement
falling within article 122 4 1s to be considered, a director shall be entitled to vote and
be counted 1n the quorum at such meeting unless the terms of such arrangement
confers upon such director a benefit not generally available to any other director, 1n
that event, the interest of such director in such arrangement shall be deemed to be a
material interest for the purposes of article 23 and he shall not be so entitled to vote or
be counted 1n the quorum

123  INSURANCE

1231 To the extent permitted by the Act, the directors may exercise all the powers of the
Company to purchase and maintain nsurance for the benefit of a person who 1s or
was ‘

12311 a director, alternate director or a secretary of the Company or of a company
which 15 or was a subsidiary undertaking of the Company or in which the
Company has or had an interest (whether direct or indirect), or

12312 trustee of a retrement benefits scheme or other trust in which a person
referred to 1n article 123 1 1 1s or has been interested,

indemnifying him and keeping him indemnified against hability for negligence,
default, breach of duty or breach of trust or other hability which may lawfully be
insured against by the Company
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