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CERTIFICATE OF INCORPORATION
OF A
PUBLIC LIMITED COMPANY

Company Number 10541091

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

CELIXIR PLC

1s 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 1s in England and Wales

Given at Companies House on 28th December 2016
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_.In accardance with
Section 9 of the | N O 1
Compantes Act 2006
Application to register a company
A fea 1s payable with this form
Please see ‘How to pay’ on the last page
 What this form is for ¥ What this form 1s NOT for For further informatton, please
. You may use this form to register a You cannot use this form to register refer to our guidance at
i t private or publhic company a hmited liability partnership To da www gov uk/companieshouse
FE this, please use form LLINO1 Do not
—""""] use this form if any indnadual person

I 100 \

\ _COMPAN! ES HOUSE

%%m{o

Part 1 Company details

with sigmificant control 1s applving
or has apphed for protection from
having their details disclosed an the
pubhc register Contact enquines@
companieshouse gov uk to get a
separate form

WM

28/1‘2/201 s
COMPANIES HOUSE

Company name

-* Filling in this form
Please complete in typescnpt or in

Checlc if a company name 1s available by using our name availability search

www.companieshouse gov.uk/info

bold black capitals

All frelds are mandatory unless
specified or indicated by ~

@ Duplicate names

I Please show the proposed company name below

Duplicate names are not permitted
A list of registered names can

Proposed company ' Celixr plc

be found on aur website There
are various rules that may affect

name In full @

For official use

|
ViolsTulviolalt

your chaice of name More
information on this 1s available in
our guidance at

www gov uk/companieshouse

Company name restrictions @

capy of their response

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

[ [confirm that the proposed company name contains sensitive or restncted
words or expressions and that approval, where appropnata, has been
sought of a government department or other specified body and | attach a

@Company name restrictions
A hst Of sensitive or resticted
words or expressions that require
consent can be found in our
guidance at
www gov ukfcompar:eshause

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

©Name ending exemption

Only private companies that are

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

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

limited by guarantee and meet other
specific requirements or private
companies that are chartties are
eligible ta apply for this For more
detalls, please go to our website
www gov ukicempanieshouse
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Application to register a company

Company type?®

hability {only one box must be ticked)

Public limited by shares

Private limrted by shares

Private imited by guarantee

Private unlimited with share capital
Private unlimited without share capital

OocooN

Please tick the box that describes the propesed company type and members’

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

Principal business activity

Please show the trade ctasstfication code number(s) far the prinaipal
activity or activities @

Classification code 1

Classification code 2

Classification code 3

Classification code 4

7[of1]o]o

If you cannot determine a cade, please give a brnef description of the
company's business activity below

Principal activity
descnption

@ Principal business activity
You must provide a trade
classification code (SIC cade 2007)
or a descriptian of your company s
main business n this section

A full hst of the trade classification
codes 15 available on our website
www gov uk/compameshouse

Situation of registered office @

Please tick the appropriate box below that describes the situation of the
propased registered office (only one hox must be ticked)

/] England and Wales
O wales

[ Scotland

[ Morthern Ireland

D Reqisterad office
Every company must have a
regstered office and this 1s the
address to which the Regstear wll
send correspandence

for England and Wales companies,
the address must be in England or
Wales

For Welsh, Scottish or Northern
Ireland companies, the address must
be m Wales, Scotland or Northern
Ireland respectively
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Application to register a company

Registered office address ©

Pfease give the registered office address of your company

Building namefnumber

46 Cygnet Court

©Registered office address
You must ensure that the address
shown in this section 15 consistent
with the sitvauon mndicated in

Street Timothy's Bridge Road section A6
You must provide an address in
England or Wales for companies to
Post town Stratford-Upon-Avon be registered (n England and Wales
You must provide an address n
County/Region | Wales, Scotland or Northern lreland
| I l for companies 1o be registered in
Postcode | Civi3|7 9 | N[W Wales, Scotland or Northern lrefand
respectively
m Articles of association @
l Please choose one option only and tick one box only & For details of which company type
can adopt which model articles,
Option 1 | wish to adopt one of the following model arucles in its entirety  Please tick please go to our website
anly one box werw gov uk/companieshouse
[0 private limited by shares A Communty Interest Company
[0 Prvate imited by guarantee {CIC) cannot adopt model articles
] Public company If you are incerperating a CIC you
must tick option 3 and attach a copy
of the bespoke articles.
Option 2 | wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended prowision(s) Please
ek only one hox
{J  Prvate imited by shares
{7 Private imited by guarantee
[ Public company
Option 3 I wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

Restricted company articles®

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

0

©Restricted company articles
Restricted company articles are
those contaning provision for
entrenchment For more details,
please go to our website
www gov ukicompanieshouse
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual

For private companies the appointment of a secretary 1s aptional, however, if you do deade 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 imdividual Public companies must appoint at least

For a secretary wha i1s an individual, go to Section B1; For a corporate secretary, go to Section C1, Fora
director who 15 an individual, go to Sectian 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 | @ Corparate appontments
For a corporate secretary, complete Sections €1-C4 For corporate secretary

appointments, please complete

Title™ Mr section C1-C4 instead of
section B

Full forename(s) David Additional appointments
I you wish to appoint more

Surname Preston than one secretary, please use

Former name(s) @ the 'Secretary appointments’
continuation page

@ Former name{s)

Please provide any previous names
{including matden or marnied names)
which have been used for business
purposes In the last 20 years

Secretary’s service address ©

Building namelnumberl The Company's Registered Office ©Service address
This 1s the address that will appear

Street [ on the public recard This does not
have to be your usual residential

| address

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

County/Region address will be recorded n the
proposed company'’s register

Pestcode ’ l I | of secretaries as the company’s
registered office

Country |

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

06/16 Version 7 0 CHFPO21



INO1

Application to register a company

Corporate secretary

c

Corporate secretary appointments @

Please use this section to hst all the corporate secretary appointments taken
on formation

Name of corporate

body/firm

Building name/numbe

Post town

County/Region

Postcode

|
|
|
Street ’
|
|
|
|
|

Country

@ Additional appaintments

If you wish te appoint more tharn one

corporate secretary, please use the
‘Carporate secretary appomtments’
continuation page

Registered or prinaipal address
This 15 the address that will appear
on the public recard Thes addrass
must be a physical location for the
delivery of documents It cannot be
a PQ box number {unless contained
withir: a full address), DX number or
LP {Legal Post in Scotland) number

m Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area {EEA)?

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

EEA companies ®

Piease give details of the register where the company file 15 kept (including the
relevant state} and the reqistration number in that register

Where the company/

firm 1s registered © '

OEEA
A full hist of countries of the EEA can
be found 1n our gurdance
www gov uk/companieshouse

©This s the register mentioned in
Article 3 of the First Company Law

D 68/151/EEC
Registration number | irective { )
Non-EEA companies
Please give details of the legal form of the corporate body o firm and the law by | @ Non-EEA

which rtis governed If applicable, please also give details of the register in which
it1s entered (including the state) and 1ts reqistrahion number in that register

Legal form of the

corporate body
or firm

Goverming law

the company/firm is
registered ©

If applicable, where |
Registration number |

Where you have prowided details of
the register (including state) where
the company or firm 15 registered,
you must also prowide its number in
that register

06/16 Version 7 O
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Application to register a company

Director
m Director appointments ©
Please use this section to list all the director appaintments taken on formation O Appomtments
For a corporate director, complete Sections E1-E4 Private compames must appont
at least ane director who is an
Title™ | individual Public comparies must
appoint at least two duectors, cne of
Full forename(s} |D|gby which must be an indiwidual
Surname |Jones O Former name(s)

Former name(s)®

Counzry/State of
residence @ United Kingdom
Nattonality | British

Month/year of birth @ WW F‘Y_Q-EE

Business occupation | Director

{if any} ©

Please provide any previous names
(ncluding maiden or married names)
which have been used for business
purposes in the last 20 years

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

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

& Business occupatian
If you have a business occupatior,
please enter here If you do not,
please leave blank

Additional appaintments

If you wish to appoint more than
one director, please use the 'Director
appomtments’ cortinuatien page

Director’s service address®

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

Building name/number | The Company's Registered Office

Street

Post town

County/Region

Postcade

Country

@ Service address
Thas 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
propased campany's tegister of
directors as the company’s
reqistered office

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

0B/16 Version 70 CHFPO21
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Application to register a company

Director

0}

Director appointments ¢

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

Title* |mr
Full forename(s} , Ajan
Surname | Reginald

Former name(s)®

Countrnytate of United K|ngdom
residence ©
Nationality [ Bntish

Monthtyear of tirth @ /_'"T)— E FWFE

Business occupation [ Director

{if any) © ‘

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

& Former name(s)
Please provide any previous names
{(including maiden or married 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

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

@ Business occupation
If you have a business occupation,
ptease enter here If you do net,
please leave blank

Additional sppointments

If you wish to appoint more than
orte director, please use the ‘Directar
appaintments’ continuation page

Director's service address©

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

Building name/number | The Company's Registered Office

Street

Post town

County/Region

Postcode

Country

|
Trrrrrrr

O5service address
This 15 the address that will appear
on the pubic record This does not
have to be your usual residential
address

Please state The Company’s
Registered Office of your serice
address will be recorded in the
proposed campany s register of
directars as the company's
registered office

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

06/16 Version 7 0

GHFPO21



INO1

Apphication to register 2 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 namefnumber]

Street '

Post town

County/Region

HERNEN.

Postcode I

Country |

@ Additionai appointments
If you wish to appoint more than one
corporate director, piease use the
‘Corporate director appaintments’
contnuation 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 PC box number (unless contained
within a full address), X number or
LP (Legal Post in Scotland) number

Location of the reqistry of the carporate 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
refevant state} and the registratton number in that register

Where the company/

firm 1s registered © |

Registration number |

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

@ This 1s the register mentioned In
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1115 governed If applicable, please also give details of the register in which
it 1s entered (including the state) and 1ts registration number in that register

Legal form of the

corporate hody
or frm

Governing law

the company/firm 15
registered ®

:
|
if apphcable, where ‘
|
|

If applicable, the
registration number

@Non-EEA
Where you have prowided detalls of
the register (including state} where
the company or firm 15 registered,
you must also provide its number in
that register

0616 Varsion 7 0 CHFPO21
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Application to register a company

Part 3

Statement of capital

Daes your company have share capital?
v 2 Yes Complete the sections below

+ No Goto Part 4 (Statement of guarantee)

Statement of capital

Complete the table(s) below to show the share capital

Complete a separate table for each currency (if appropnate) For
example, add pound sterling in "Currency table A’ and Euros in "Currency table

B

Continuation pages
Please use a continuation page
if necessary

Currency

Complete a separate
table for each currency

Curency table AN

Class of shares

E g Ordinary/Preferance etc

Number of shares

Aggregate nominal value| Total aggregate amount

(£, €3, et to be unpaid, if any

Nurber af shares ssued | (& €. 3 ete)

muttiplied by nomunal value | ncluding beth the nomenal
value and any share premium

101

Sterling Ordinary 001

Totals 10 001 0

Totals 0 000

Totals 10 000 r
Totat number Total aggregate Total aggregate
of shares nominal value @ amount unpaid @

Totals (including continuation
pages) 10 £0 01 0

O Please |ist total aggr
For example £100 + €1

egate values in different currencies separately
00 + 310 etc

0616 Version 70 CHFPQ21
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Application to register a company

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

Please give the prescribed paruculars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Section F1

Class of share

Ordinary

Prestnibed particulars
0

The ordinary shares have attached to them full voting, dvidend and
capital distnbution {including on winding up) nghts, they do not confer
any nghts of redemption

@ Prescribed particulars of rights

attached to shares

The paruculars are

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

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

particulars of any rights, as
respects capital, to participate in a
distribution {including on winding
up), and

whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder

o

(al

=%

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
necessary

06/16 Version 7 0 CHFP021t
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Appication to register a company

Class of share

Prescribed parbiculars
1]

@ Prescribed particulars of nights
attached to shares

The particulars are

a particulars of any vating nights,
wcluding nghts that anse only in
certain arcumstances,

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

particulars of any rights, as
respects capital, to participate in a
distrbutien (includig an winding
up), and

whether the shares are to be
redeemed or are lrable to be
redeemed at the option of the
company or the shareholder

o

[al

o

A separate table must be used for
aach class of share

Continuation pages

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

06/16 Version 70 CHFPO2Y
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Application to register a company

Initial shareholdings

This section should only be completed by compantes incorporating with share capital

Please complete the detatls below for each subscriber

The addresses wilt appear on the pubhic record These do not need to be the

subscrbers’ usual residential address

Initial shareheldings
Please st the company's subscribers
1n alphabetical order

Please use an Initial sharehaldings'
continuatien page f necessary

Subscriber’s details Class of share Number of shares | Currency Nomimal value of | Amount (if any} | Amount to
each share to be unpaid be paid on

on eachshare  |each share
(induding the  |{including the
nominaf value  |nominal value
and any share | and any share
presmum) premrum)

Name

Ajan Regnald Ordinary 10 Sterling £0 001 £000 £0 001

Address

48 Cygnet Court, Timothy's
Bndge Road,
Stratford-Upon-Avon CV37 9NW

Nzme

Address

Name

Address

Address

06/16 Version 7 0
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Application to register a company

Part 4

Statement of guarantee

Is your company limited by guarantee?
4 Yes Complete the sections below
v¥? No GotoPart5 People with significant control (PSC)

Subscribers

Please complete thus sechon if you are a subscnber of a company hmited by
guarantee The following statement 1s heing made by each and every person
named below

I confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contnbute 1o the assets of the
company by such amount as may be required for
- payment of debts and liabilities of the company contracted before
cease 1o be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nights of the contnbutors among ourselves,
not exceeding the speafied amount below

Subscriber’s details

Farename(s) 0

Surname @

Address ©

Postcode

P rr

Amount guaranteed @

Class of member
(if applicable) @

Subscriber’s details

Forename(s) @

Surname @

Address &

Postcode

rrririrr

Amount guaranteed ©

Class of member
(if applicable) @

@ Name
Please use caprtal letters.

9 Address
The addresses i this section wall
appear on the public record They do
not have to be the subscribers’ usual
residential address

S Amount guaranteed
Any vald currency 15 permitted

@Class of members
Only camplete this «f there will be
more than one class of members
and If the subscribers are electing to
keep members information on the
public register

Continuation pages
Please use a Subscnbers’
cantinuation page If necessary

06/16 Version 7 0 CHFP021
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Application to register a company

Subscriber’s details

Forename(s) ©

Surmname O

Address @

Postcode

T rrrrr

Amount guaranteed ®

Class of member
(if apphicable) ©

Subscriber’s details

Forename(s) O

Surname O

Address @

Postcode

HEEEREEN

Amount guaranteed @

Class of member
(f applicabie) @

Subscniber's details

Forename(s) @

Surmame @

Address &

Postcode

RN

Amount guaranteed ®

Class of member
(if applicable) @

Subscriber’s details

Forename(s} @

Surname @

Address &

Postcode

Crrrrrri-

Amount guaranteed @

Class of member
(if applicable) @

@ Name
Please use capital letters

A Addrass
The addresses in this section will
appear on the pubic record They do
not have to be the subscribers’ usual
residential address

© Amount guaranteed
Any valid currency 15 permitted

O Class of members
Only complete this if there wll be
mare than one class of members
and if the subscribers are electing to
keep members’ information on the
public register

Continuation pages
Piease use a 'Subscribers’
centinuation page if necessary

06/16 varsion 7 0 CHFP021
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Application to register a company

-

Part5 People with significant control (PSC)

Use this Part to tell us about people with significant control or registrable
relevant legal entities in respect of the company Do not use this Part to tell us
about any indiidual people with significant control whose particutars must not
be disclosed on the public record  You must use a separate form, which you can
get by contacting us enquines@companieshouse gov uk

If on mcorporation there will be someone who will count as & person with
significant control (either a registrable person or registrable relevant legal entity
(RLE)) in relation to the company, tick the baxin H1 and complete any retevant
sections 1f there will be no registrable person or RLE tick the hox in H2 and go to
Part 6 Election to keep information on the public register

m Statement of initial significant control °
On incorporation, there will be semeone who wili count as a person O 5tatement of imihal
with significant control (erther a registrahle person or registrable RLE) in sigruficant control

If there will be a registrabe person
(which includes "other registrable
persons’) or RLE, please complete
the appropriate detarls in sections
H L&)

relation to the campany

Please use the PSC continuation
pages If necessary

Statement of no PSC
{Please tick the statement below if appropnate )

] The company knows or has reason to beheve that there will be no person
with sigrificant control (either a registrable person ar RLE) tn relation to
the company

06116 varsion 70 CHFP021




Individual PSC
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Application to register a company

Individual’s details

Use sections H3-H9 as appropnate to tell us about individuals wath significant
control who are reqistrable persons and the nature of their control in relation to
the company

Title™ IMr

Full forename(s) ’Ajan

Surname ] Reginald

Rl

Nationahty E)Y 1S4

Month/year of birth @ Wﬁ FFQ—FE

O Country/State of residence
This 15 tn respect of the usval
residential address as stated in
section H6

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

o]

Individual’s service address ©

Please complete the individual’s service address below You must also complete
the individual’s usual residential address in Section H6

Bullding name/number

The Company's Registered Office

Street

Post town

County/Region

Postcode

Country

|
rrrrrrrr

O Service address
This is the address that wiil appear
on the public record This does not
have to be the individual’s usual
residential address

If you provice the mdividual s
residential address hera it will
appear on the public record

06/16 Version 70 CHFPO21




INO1

Application to register a company

Nature of control for an individual®

Please indicate how the individual is a person with signiftcant control over the
company

Ownership of shares

The individual holds, directly or indrectly, the following percentage of shares
in the company (tick only one}

[ more than 25% but not more than 50%
] more than 50% but less than 75%
1 75% or more

Ownership of voting nghts

The indmidual haolds, directly or indirectly, the following percentage of voting
nghts in the company {tick only one)

{7 more than 25% but not more than 50%
(] maore than 50% but less than 75%
A 75% or more

Ownership of nght to appointiremove directors

(] The mdwidual holds, directly or indirectly, the nght to appoint or remove
a majonty of the board of directors of the company

Stgnificant influence ar control {Only tick if none of the abave apply)
[ The indwidual has the night to exerase, or actually exercises, significant

influence or cantrol over the company

OTick each that apply

Nature of control by a firm over which the individual has
significant control ©

The individual has the right to exercise or actually exeraises significant
influence ar control over the activities of a firm that I1s not a legal person under
its governing law, and

the members of that firm (in their capacity as such} hold, directly or indirectly,
the following percentage of shares in the campany (tick only one)

[C] more than 25% but not mare than 50%
[ more than 50% but less than 75%
] 75% or mare

the members of that firm (in their capacity as such} hold, directly or indirectly,
the following percentage of vobing nghts in the company (tick only one)

more than 25% but not mare than 50%
more than 50% but less than 75%
75% or more

O O0g

the members of that firm {(in their capacity as such) hold the right, directly
or sndirectly, to appoint or remove a majonty of the board of directars of
the company

the members of that firm (in their capaaty as such) have the nght to
exercise, or actually exerase, significant influence or control over the
company

O

B Tick each that apply

06/16 Version 7 0
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Application to register a company

Nature of control by a trust over which the individual has
significant control ©

The mdividual has the nght to exercise or actually exercises significant
influence or control over the activities of a trust and

the trustees of that trust {in their capacity as such} hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

(] mare than 25% but not more than S0%
[ more than 50% but less than 75%
] 75% or more

the trustees of that trust {in their capaaity as such} hold, directly ar indirectly,
the following percentage of voting nights in the company {tick only one)

mare than 25% but not more than 50%
more than 50% but less than 75%
75% or more

the trustees of that trust {in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

O oo

[] the trustees of that trust (in their capacity as such) have the nght to
exerase, or actually exercise, sigruficant influence or control over the
company

@ Tick each that apply

06/16 Version 7 0
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Application to register a company

Individual PSC

Individual’s details

Use sections H3-H9 as appropnate to tell us about individuals with signrficant
control who are registrable persons and the nature of their control in relation to
the company

Title®

|
Full forename(s) |
|

Surname

Country/State of
residence ®

Nationahity

Month/year of birth @ [m—ﬁ_ ,,_,y—ly—Iy—

@ Country/State of residence
This 15 1n respect of the usual
rasidential address as stated in
section HG

&Maonth and year of birth
Please provide month and year only

m Indwidual’s service address @

Please complete the indvidual’s service address below You must also complete
the individual’s usual residential address in Section H6

Building name/number

Street

Post town

County/Region

|
N

Country l

@ Service address
This 1s the address that wiil appear
on the public record This does not
have to be the individual’s usual
residennal address

If you provide the individual’s
residential address here it will
appear on the publ:c record
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Nature of control for an indvidual ®

Piease indicate how the individual is a person with sigmificant control over the | @Tick each that apply
company
Ownership of shares
The sndividual holds, directly or indirectly, the following percentage of shares
in the company {tick only one)
[C] more than 25% but not more than 50%
] more than 50% but less than 75%
1 75% or more
Qwnership of voting nghts
The indiwvidual halds, directly or indirectly, the following percentage of voting
nights in the company (tick only ane)
(O] more than 25% but not more than 50%
[0 more than 50% but less than 75%
] 75% or more
Ownership of right to appaint/remove directors
[J Theindwvidual holds, dieectly or indirectly, the nght to appoint or remove
a majonity of the board of directors of the company
Significant influence or control (Only tick if none of the above apply)
[ The indmdual has the right to exercise, or actually exercises, significant
influence or control over the company
Nature of control by a firm over which the individual has
significant control ©
The indiwvidual has the right to exerase or actually exercises significant ©Tick each that apply

influence or control over the activities of a firm that 1s not a legal person under
its governing law, and

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one}

] more than 25% but not more than 50%
[C] more than 50% but less than 75%
[ 75% or more

the members of that firm (in therr capacaity as such) hold, directly or indirectly,
the following percentage of voting nights in the company (tick anly one}

more than 25% but not more than 50%
mare than 50% but less than 75%
75% ar more

O OooOo

the members of that firm (in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majority of the board of directors of
the cornpany

the members of that firm {in their capacity as such} have the nght to
exercise, or actually exercise, significant influence or control over the
company

]

06116 Version T 0
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Application to register a company

Nature of control by a trust over which the individual has
significant control ©

The individual has the nght to exercise or actually exeraises sigmficant
influence or controf over the activities of a trust and

the trustees of that trust {in their capacity as such) hold, directly or indhrectly,
the following percentage of shares in the company {tick only ane)

{1 more than 25% but not more than 50%
[C] more than 50% but less than 75%
(] 75% or more

the trustees of that trust {in their capacity as such} held, directly or indirectly,
the following percentage of voting rights in the company (tick only one)

more than 25% but net more than 50%
mare than 50% but less than 75%
75% or more

O Oao;

the trustees of that trust (in their capacity as such} hold the night, directly
arindirectly, to appant ar remave a majanty of the board of directars of
the company

[7 the trustees of that trust (in their capacity as such) have the right to
exercise, or actually exeraise, sigmificant influence or control over the
company

@Tick each that apply
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Relevant legal entity (RLE)

RLE details®

Corporate or firm
name

Building narme/number

Street

Post town

County/Regron

Postcode

Country

|
Irrrrrrr‘r

@ Registered or prinaipal office
address
This 1s the address that will appear
on the public record

Legal form and governing law

Please give details of the legal form of the RLE and the law by which 1t s governed
If apphicable, please also give details of the register of companies in which 1t1s
entered (including the country/state) and its registration number in that register

Legal form

Governing law

If applicable, register
in which RLE 15
entered @

Country/State @

Registration number @

|
|
|
|

O Registration number
Where you have provided detalls
of the register (including country/
state) where the RLE 15 registered,
you must also provide its number in
that register
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B

Nature of control for the RLE @

Please indicate how the RLE has significant contrel aver the company

Ownership of shares
The RLE holds, dectly or indirectly, the following percentage of shares in the

company (uck only one}
(] more than 25% but not more than 50%

[] mare than 50% but less than 75%
[0 75% or more

Ownership of voting nghts

The RLE holds, directly or indirectly, the following percentage of voting nghts
in the company (tick only one)

[ more than 25% but not more than 50%

] more than 50% hut less than 75%

(J 75% or more

Ownership of nght to appoint/remove directors

(] The RLE holds the nght, directly ar indirectly, to appoint or remave a
majority of the board of directors of the company

Significant influence or control (only tick if none of the above apply)
(] The RLE has the nght to exercise, or actually exeraises, sigmificant

tnfluence or control over the company

©Tick each that apply

Nature of control by a firm over which the RLE has
significant control ©

The RLE has the right 1o exercise or actually exercises significant influence
or control over the activities of a firm that 1s not a legal person under its
governing law, and

the members of that firm {in their capacity as such) hold, directly or indirectly,
the fallowing percentage of shares in the company (tick only one)

(7] more than 25% but nat more than 50%
[C] more than 50% but less than 75%
0 75% or mare

the members of that firm (in their capacity as such) held, direcsly arindirectly,
the following percentage of voting nghts in the company (tick only one)

[J more than 25% but not mere than 50%
] more than 50% but less than 75%
] 75% or more

] the members of that firm (in their capacity as such) hold the nght, directly
or indirectly, to appaint or remove a majonty of the board of directors of

the company

[0 the members of that firm (in thew capaaity as such) have the nght to
exerase, or actually exercise, significant influence or cantrol over the
company

@ Tick each that apply
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Nature of control by a trust over which the RLE has
significant control ©

The RLE has the nght to exercise or actually exercises significant influence or
control over the activities of a trust and

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one}

(7] more than 25% but not more than 50%
[ ] more than 50% but less than 75%
{1 7% or more

the trustees of that trust {in their capacity as such) held, directly or indirecily,
the following percentage of voting rights in the company {tick only one}

more than 25% but nat more than 50%
more than 50% but less than 75%
75% or more

the trustees of that trust {in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove @ majority of the board of directors of
the company

O Ooo

i

the trustees of that trust (in their capacity as such) have the night to
exercise, or actually exercise, significant influence or contral over the
company

@Tick each that apply
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Other registrable person (ORP)

ORP details

An "other registrable person” s

* 3 corporation sole

¢ agovernment or government department of a country or terntory or a part
of a country or terntory

* an international grganisation whaose members include two or mare countnes
or terntories (or their governments)

»  alocal authonty or local government body in the UK or elsewhere

Name of ORP

Prinapal office address @

Butlding namefnumber[

Street

Post town

County/Region

|
rrrrrrr

0 Principal office address

This 15 the address that will appear

an the publi¢ record

Postcode

Country

Legal form and governing law
Legal form [

|

Governing law

|
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m Nature of control ©

Please show how the ORP has significant control over the company

Ownership of shares

The GRP halds, directiy or indirectly, the following percentage of shares in
the company {tick only one)

[T} more than 25% but not more than 50%
C1 more than 50% but less than 75%
(1 75% or more

Ownership of voting nghts

The ORP holds, directly or indirectly, the following percentage of voting
nghts in the company (tick only one)

[ more than 25% buz not more than 50%
C1  more than 50% but less than 75%
(] 75% or more

Ownership of nght to appoint/remave directors

(] The ORP holds, directly or indirectly, the nght to appoint or remove a
matority of the board of directers of the company

Significant influence or control (Only tick if none of the above apply)

[C] The ORP has the nght to exerase, or actually exercises, sigmficant influence
or control over the company

@ Tick each that apply

Nature of control by a firm over which the ORP has
significant control @

The ORP has the right to exerase or actually exercises significant influence
or control over the actwities of a firm that 1s not a legal person under its
governing law, and

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company {tick enly one)

[} mare than 25% but not more than 50%
[7 more than 50% but less than 75%
(3 75% or more

the members of that firm (in their capacaity as such) hold, directly or indtrectly,
the following percentage of voting nghts in the company {tick oaly one)

mare than 25% but not more than 50%
more than 50% but less than 75%
75% or more

0 Oogo

the members of that firm {in their capacity as such) hold the night, directly
or indirectly, to appoint ar remove a majority of the board of directors of
the company

[J the members of that firm (in their capacity as such) have the nght to
exercise, or actually exerase, significant influence or control over the
company

O Tick each that apply
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Nature of control by a trust over which the ORP has
significant control @

The ORP has the right to exercise or actually exercises significant mfluence or
control over the activittes of a trust and

the trustees of that trust {in therr capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one}

{T] more than 25% but not more than 50%
[J maore than 50% but less than 75%
] 75% or more

the trustees of that trust {in thewr capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company {tick anly one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% ar more

0O 0o

the trustees of that trust (in their capacity as such) hold the night, directly
or indiractly, to appoint or remove a majority of the board of directars of
the company

the trustees of that trust {in their capacity as such) have the night to
exercise, ar actually exercise, significant influence or control over the
company

[

@ Tick each that apply
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Part 6

Election to keep information on the public register (if applicable)

The subscnbers of a private company can agree to elect to keep certam
information on the public register at Companies House, rather than keeping
thewr own registers Tick the appropriate box to shaw which ifermation the
subscnbers are electing to keep on the public register I the subscnbers have
not agreed to keep any of this infarmation on the public regrster, go to Part 7
Consent to Act

Election to keep secretaries’ register information on the
public register @

{1 All subscribers elect to keep secretaries’ register information on the
public register

Donly applies if the propased
company will have a secretary

Election to keep directors’ register information on the
public register

IMPORTANY

If the subscribers elect to keep this information on the public register,
everyone who 1s an individual director while the election is i force will
have thetr full date of birth available on the public record ®

[] Al subscribers elect ta keep directors’ register information on the
public register

@ If the subscribers don't make this
election, only the month and year of
birth will be available on the public
record

Election to keep directors’ usual residential address (URA)
register information on the public register

If the subscribers elect to keep this infarmation on the public register, the URA
wil! not be pubhcly available

(] Al subscribers elect to keep directors’ URA reguster information on the
public register

Election to keep members’ register information on the
public register

IMPORTANT
If the subscribers elect to keep this information on the public register,
everyone who I1s a member while the election is in place will have their
name and address avallable on the public record
[0 All subscnibers elect to keep memhbers’ register information on the

public register
(] All company will be a single member company (Tick if applicable)

Election to keep PSC register information on the public
register

IMPORTANT

If the subscribers elect to keep this information on the publhic register,

everyone who 15 an individual PSC while the election is in force will

have their full date of birth available on the public record ©

(] Al subscribers elect to keep PSC register information on the public
register

] No objection was received by the subscribers from any eligible person @
within the notice period before making the election

O f the subscribers don't make this
electror, only the month and year of
hirth will be available on the public
record

QElgthle person
An eligible person is a person whose
details wauld have to be entered in
the company's PSC register
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Part 7 Consent to act
Consent statement

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

Part 8 Statement about individual PSC particulars

Particulars of an individual PSC @

Please tick the box to confirm @ 0nly tck this if you have completed
(7] The subscribers confirm that each person named in this apphcation details of ane or mare individual
as an indwidual PSC knows that their particulars are being supplied as PACs 1n sectians H3-H9
part of this application

Part 9 Statement of compliance

' This section must be completed by all companies

Is the application by an agent on hehalf of all the subscnbers?

%+ No Go to Section N1 (Statement of compliance delivered by the
subscribers)
¥ ? Yes GotoSection N2 {Statement of comphance delivered by an agent}

Statement of compliance delivered by the subscribers ©

Please complete this section if the application Is not delivered by an agent @Sstatement of comphance

for the subscribers of the memorandum of association delivered by the subscnbers
Every subscriber to the

| confirm that the requirements of the Companies Act 2006 as to registration memorandum of association must

have been complied with sign the statement of complance

Subscriber’s signature | Sematwe Continuation pages

X x Please use a ‘Statement of

complance delivered by the

subsctibers’ continuation page if
more subscribers need to sign

Subscriber's signatura | Snate

Subscriber’s signature | Swabee

Subscriber’s signature | Sonatee
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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 assoctation

Agent's name

IGateIey Plc

Building namefnumber IOne Eleven

Street IEdmund Street
|
Post town l Birmungham
County/Region [West Midlands
e [8[] [z[A[1] [
Country |Un|ted Kingdom

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

Agent's signature

Signature

X

T X CAA—

X

for and on benaif of Gaweley Secreianas Limuad
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E Presenter information n Important information

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

Conactrame | SH/115336 008/21371416

Please note that all nformation on this form
will appear on the public record, apart from
information relating to usual residential
addresses Day of birth will only be shown on
the public record if the subscribers have elected
to keep PSC and/or directors’ information on

the public register

E How to pay

A fee 1s payable on this form

Make cheques or postal orders payable to

| Edmund Street ‘Companies House' For information on fees, go
| to www gov uk/companieshouse

@ Where to send

You may return this form to any Companies House
address, however far expediency we advise you to
return it to the appropniate address below

Companyname (3 ateley Plo

45 One Eleven

| Pt Birmingham

County/Region

F_Z'__F (e T2IwfoT T

|™ 13033 Birmungham - 1
| = 0121 234 0000

Certificate

We will send your certificate to the presenters address
{shown above) or if sndicated to another address
shown below
At the registered office address (Given in Section A7)
At the agents address (Given in Sechicn N2)

Chedklist

We may return forms completed incorrectly or
with information missing

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

For companes registered in Northern Ireland
The Registrar of Companies, Compamies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, 872 8BG

DX 481 N R Belfast 1

Please make sure you have remembered the

following

G You have checked that the proposed company name Is
available as well as the vanous rules that may affect
your choice of name Mare information can be found
in guidance an our website The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE
O If the name of the company is the same as one
already on the register as permitted by The Cempany ﬂ Further information
LLP and Business {Names and Trading Disclosures)
Regulations 2015, please attach cansent

Section 243 or 790ZF exemption

If you are applying for, or have been granted a section
243 or 790ZF exemption, please post this whole form
to the different postal address below

For further information, please see the gurdance notes

[ You have used the correct appaintment sections on the website at www gov uk/companteshouse
O Any addresses given must be a physical location or emaii enquiries@companieshouse gov uk
They cannot be a PO Box number (uniess part of a . .
full service address), DX or LP {Legal Post in Scotland) | This form Is available in an
number . .
O The document has been signed, where indicated alternative format Please visit the
O All relevant attachments have been included forms pa i
O You have enclosed the Memorandum of Asscaation page on the We_bSIte at
O You have enclosed the correct fee WWW.gov.uklcompan leshouse
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COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF
CELIXIR PLC

Each subscriber 1o this memorandum of association wishes to form a company under the Companies
Act 20056 and agrees to become a mermber of the company and to take at least one share

Namae of each subscriber Authentication by each subscriber

Ajan Reginald

Dated 22" December 2016
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Company number:

16732770 2

PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
CELIXIR PLC
{adopted by special resolution passed on 2016)

1 EXCLUSION OF STATUTORY REGULATIONS

No regulations set out in any statute (including any schedule to any statute) or in any
subordinate legislation shall apply as regulations or articles of association of the Company

2 DEFINITIONS AND INTERPRETATION
in these Articles the following definitions will apply
Act

the Companies Act 2006,

address

in relation to Electronic Communications, includes any number or address used for the
purposes of Electromic Communications (including in the case of an Uncertificated Proxy
Instructton (as defined in article 20 4 1) an dentificaton number of a participant in the
Relevant System concerned),

Appropriate Rate
has the meaning attributed to it in section 592 of the Act,

Auditors
the auditors for the time being of the Company,

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

Certificated Share
a share in the capital of the Company that is not an Uncertificated Share,

Clear Days
in relation to the sending of a notice, the perned excluding the day on which the notice 1s sent
or deemed to be sent and the day for which 1t 1s sent or on which 1t is to take effect,

Director
a duly appointed director of the Company for the time being,

dividend
dividend or bonus,

Electronic Communication;
has the meaning give in the Electronic Communications Act 2000,

electronic form;
has the meaning given in the Act,

electronic means;
has the meaming given In the Act,
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Group
the Company and any subsidiary of the Company for the time being, and Group Company
shall mean any such company,

holder
in relation to any share, the Member whose name Is entered in the Register as the holder of
that share,

Member or Shareholder
a holder for the time being of a Share,

month
a calendar month,

Office
the registered office for the time being of the Company,

Ordinary Shares
an ordinary share of £0 001 in the capital of the Company having the nghts and being
subject to the restnictions set out in these Articles,

paid up
paid up or credited as paid up,

Recognised Clearing House
has the meaning given In the Financial Services and Markets Act 2000,

Recognised Investment Exchange
has the meaning given in the Financial Services and Markets Act 2000,

Register

in relation to a Certificated Share or the holder of such a Certificated Share, the register of
Members to be kept pursuant to the Act and in relation to an Uncertificated Share or the
holder of such an Uncertficated Share, the register of Members kept by the operator of the
Relevant System through which title to that share ts ewidenced and transferred, and
reqistered shall be construed accordingly,

Regulations
the Uncertificated Secunties Regulations 2001,

Regulatory Requirements

the requirements (as applicable in the circumstances) for the time being of the City Code on
Takeovers and Mergers, the UKLA, the London Stock Exchange plc and/or any other stock
exchange {(and any supervising regulatory body of such stock exchange) on which securities
of the Company are traded from time to time, including the Listing Rules of the UKLA, the
Adrmission and Disclosure Standards of the London Stock Exchange plc and the AIM Rules
for Companies all as published by the London Stock Exchange plc (as appropnate from time
to time),

Relevant System
has the meaning give in the Regulations,

Reserved Matters
those matters identified from time to ttme by the Board pursuant to article 30 1,

Secretary
the secretary of the Company, including (subject to the Statutes) an assistant or deputy
secretary, and any person apponted by the Board to perform any of the duttes of the
secretary,
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share
any share in the capital of the Company,

Statutes

the Act and every other statute {including any orders, regulations or other subordmate
legislation made under them) for the time being in force concerning companies and affecting
the Company, and every statutory modification or re-enactment of the same for the time
bemng in force,

UKLA

the United Kingdom Listing Authonity being the Financial Conduct Authority (or any other
body from time to time) acting as the competent authonty for the purposes of the Financial
Services and Markets Act 2000,

Uncertificated Share
a share In the capital of the Company which I1s recorded on the Register as being held in
uncertificated form and title to which may be transferred by means of a Relevant System,

United Kingdom
Great Britain and Northern Ireland, and

working day
has the meaning given In section 1173 of the Act

These Articles shall constitute all the articles of association of the Company
In these Articles a reference to

231 a statutory provision includes a reference to the statutory provision as replaced,
modified or re-enacted from time to time before or after the date of adoption of
these Articles and any subordinate legislaon made under the statutory
provision before or after that date,

232 a “subsidiary” shall include a reference to a “subsidiary” and a “subsidiary
undertaking” (each as defined in the Act) and a reference to a “holding
company” shall include a reference to a “holding company” and a “parent
undertaking” {each as defined in the Act),

233 a person includes a reference to an individual, body corporate, association,
government, state, agency of state or any undertaking (whether or not having a
legal personality and irrespective of the junsdiction in or under the law of which
it was incorporated or exists),

234 “these Articles” 1s to these articles of asscciation and a reference to an article 1s
to an article of these Articles, in each case as amended from time to time n
accordance with the terms of these Articles and the Act,

235 “wrniting” shall include any mode of reproducing words in a legible and
non-transitory form, and

236 any agreement or document is to that agreement or document as n force for
the time being and as amended from time to time 1n accordance with the terms
of that agreement or document or with the agreement of all the relevant parties

The contents table and headings in these Articles are for convenience cnly and do not affect
the interpretation or construction of these Articles

Words importing the singular include the plural and vice versa and words importing a gender
include every gender

nou

The words “other”, “include”, “including” and “in particular’ do not imit the generality of any
preceding words and any words which follow them shall not be construed as being imited in
scope to the same class as the preceding words where a wider construction I1s possible
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These Articles shall be binding on and shall survive for the benefit of the personal
representatives and successors-in-title of each Member

Subject to article 2 1 and unless the context otherwise requires, all words and expressions
which are defined in the Act shall have the same meanings in these Articles

In these Articles

291 powers of delegation shall not be restnctively construed but shall be given the
widest interpretation,

292 the word Board in the context of the exercise of any power contained in these
Articles includes any committee consisting of one or more Directors, any
Director holding executive office and any local or divisional board, manager or
agent of the Company to which or, as the case may be, to whom the power In
question has been delegated,

293 no power of delegation shall be limited by the existence or, except where
expressly provided by the terms of delegation, the exercise of that or any other
power of delegation, and

294 except where expressly provided by the terms of delegation, the delegation of a
power shall not exclude the concurrent exercise of that power by any other
body or person who 1s for the time being authonsed to exercise it under these
Articles or under another delegation of power

3 LIABILITY OF MEMBERS

The labiity of the Members is Imited to the amount, if any, unpaid on the shares held by
them

4 SHARE CAPITAL
Allotment of shares

411 Subject to the Statutes, these Articles and any relevant authonty of the
Company In general meeting required by the Act, the Directors may allot (with
or without confernng a nght of renunciation), grant options over, offer or
otherwise deal with or dispose of shares to or in favour of such persons, on
such terms and conditions, at such price and at such times as the Directors
may n their absolute discretion think fit

412 The Board may at any time after the allotment of a share but before a person
has been entered In the Register as the holder of the share recognise a
renunciation of the share by the allottee in favour of ancther person and may
grant to an allottee a nght to effect a renunciation on such terms and conditions
as the Board thinks fit

Shares with special nghts

Subject to the provisions of the Statutes and to any rnghts attached to existing shares or
class of shares, any share may be 1ssued with, or have attached to t, such rights and
restrictions as the Company may by ardinary resolution determine

Redeemable shares

Subject to the provisions of the Statutes and to any nghts attached to existing shares, any
shares may be i1ssued on terms that they are, or at the option of the Company or the holder
are, liable to be redeemed on such terms and conditions and in such manner as may be
determined by the Directors

Share warrants to hearer

441 The Company may issue share warrants in respect of any fully paid shares
stating that the bearer of the warrant 1s entitled to the shares specified in it and
may provide (by coupons or otherwise) for the payment of future dividends on
the shares included in a share warrant Any share while represented by such a
warrant shall be transferable by delivery of the warrant relating to it
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442 The Board may determine, and from time to time vary, the conditions on which
share warrants to bearer shall be 1ssued including the conditions on which

(a) a new warrant or coupon shall be 1ssued in place of one worn-out,
defaced, lost or destroyed (but no new warrant shall be 1ssued unless the
Company 1s satisfied beyond reasonable doubt that the orniginal has been
destroyed),

(b} the bearer shall be entitled to receive notice of, and attend and vote at,
general meetings,

(c) dmdends or other moneys shall be paid, and

(d) awarrant may be surrendered and the name of the bearer entered in the
Register in respect of the shares specified in the warrant

443 The bearer of such a warrant shall be subject to the conditions for the time
being in force in relation to the warrant, whether made before or after the 1ssue
of the warrant Subject to those conditions and to the provisions of the Statutes,
the bearer shall be deemed to be a Member and shall have the same rights
and privileges as he would have if his name had been included in the Register
as the holder of the shares compnsed in the warrant

444 The Company shall not be bound by or be competlfed In any way to recognise
any rnight in respect of the share represented by a share warrant other than the
bearer's absolute right to the warrant

Power to pay commission and brokerage

451 In additicn to all other powers of paying commissions, the Company may
exercise the powers conferred by the Statutes of paying commissions to any
person in consideration of his subscribing or agreeing to subscribe for any
shares or procuring or agreetng to procure subscriptions for any shares

452 Subject to the provisions of the Statutes, such commisston may be satisfied by
payment of cash or (with the sanction of an ordinary resolution of the
Company) the allotment of fully or partly paid shares or partly in one way and
partly in the other

453 The Company may also on any issue of shares pay such brokerage as may be
lawful

Trusts not recognised

Except as required by law or these Articles, no person shall be recognised by the Company
as holding any share upon any trust and the Company shall not be bound by or required to
recognise {even when having notice of it) any interest in or in respect of any share, except
the holder's absolute right to the entirety of the share

5 CLASSES OF SHARES
Variation of nghts

Subject to the provisions of the Statutes if at any time the capital of the Company 1s divided
into different classes of shares, all or any of the nghts or privileges attached to any class
may be varied or abrogated

521 in such manner {If any) as may be provided by such nghts, or
522 in the absence of any such provision, either

(a) with the consent in writing of the holders of at least 75% of the nominal
amount of the shares of that class, or

(b)  with the sanction of a special resolution passed at a separate meeting
(convened and conducted pursuant to the provisions of article 5 3) of the
holders of the shares of that class, but not otherwise
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Class meetings

The provisions of these Articles relating to general meetings of the Company or to the
proceedings at general meetings shall apply, mutatis mutandis, to every meeting of the
holders of any class of shares, except that

531 no Member shall be entitled to notice of, or to attend at, such class meeting
unless he 1s a holder of shares of the relevant class,

532 no vote shall be given except in respect of a share of the relevant class,

533 the quorum at any such meeting {(other than an adjourned meeting) shall be at

least two persons in aggregate holding or representing by proxy at least one-
third In nominal amount of the 1ssued shares of the class, and

534 at an adjourned meeting the quorum shall be one person holding shares of the
class or his proxy

Deemed variation

Unless otherwise expressly provided by the nights attached to any class of shares, those
rights shall not be deemed to be vaned or abrogated by the creation or issue of further
shares ranking pan passu with or subsequent to them or by the purchase or redemption by
the Company of any of its own shares or by a reduction of capital paid up on the shares of
any class

6 ALTERATION OF SHARE CAPITAL
Fractions
611 Subject to any direction by the Company in general meeting, whenever as a

result of any consolidation and division or sub-division of shares a Member Is
entitled to a fraction of a share, the Directors may deal with such fractions as
they shall determine and, in particular, may

(a) sell the shares representing the fractions for the best price reasonably
obtainable to any person (including, subject to the Statutes, the
Company) and pay and distribute to and amongst the Members entitled
to such shares in due proportions the net proceeds of the sale except
that where a Member 1s entitled to net proceeds of sale of iess than £3
{or such other amount as the Board, having regard to any relevant
requirement of the Londen Stock Exchange may determine), such
proceeds will not be distnbuted but will be retained for the benefit of the
Company, or

(b) subject to the Statutes, issue to a Member credited as fully paid by way
of capitalisation the minimum 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 1ssue being
deemed to have been effected immediately before consolidation or sub-
division, as the case may be)

612 For the purpose of giving effect to a sale pursuant to article 6 1 1(a), the
Directors may

(a) if the share 1s a Certificated Share, authorise any person to execute an
instrument of transfer in respect of the share to, or in accordance with
the directions of, the buyer, or

(b) f the share 1s an Uncertificated Share, exercise any of the Company’s
powers under article 85 to effect the sale of the share to, or In
accordance with the directions of, the buyer

613 For the purposes of article 6 1 1(b) the amount required to pay up the shares
representing the fractions may be capitalised as the Board thinks 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 distnbution, and applied in paying up in full the appropriate number
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of shares A resolution of the Board capitalising part of the reserves for this
purpose has the same effect as if the capitalisation had been declared by
ordinary resolution of the Company pursuant to article 36 In relation to the
capitalisation the Board may exercise all the powers conferred on 1t by article
36 without an ordinary resolution of the Company

Reduction of capital

The Company may from time to tme by special resolution reduce its share capital, any
capital redemption reserve and any share premium account in any manner authonsed by
the Statutes and the rights attached to existing shares

Cancellation of capital

The Company may by ordinary resolution cancel any shares which at the date of the
passing of the resolution have not been taken or agreed to be taken by any person and
diminish the amount of its share capital by the nominal value of the shares so cancelled

Purchase of own shares

The Company may purchase its own shares (including any redeemable shares) In
accordance with the Statutes

7 DISCLOSURE OF INTERESTS
Section 793 notice

If a holder of, or any other person appearing to be interested in, any shares has been issued
with a notice by the Company pursuant to section 793 of the Act (a Section 793 Notice) and
has failled n relation to any shares (the Default Shares) to comply with the Section 793
Notice within 14 days from the service of the notice, the restrictons set out In article 7 2
shall apply

Restrictions
The restrictions referred to in article 7 1 are as follows

721 the holder of the Default Shares shall not be entitled in respect of the Default
Shares to be present or to vote (either in person or by proxy) at any general
meeting of the Company or at any separate meeting of the holders of any class
of shares,

722 if the Default Shares represent 0 25% or more in nominal value of the 1ssued
shares of their class, the holder of the Default Shares shall not be entitled Iin
respect of the Default Shares

(a) torecewve any dividend or other distribution, or

{b) other than an Exempt Transfer (as defined in article 7 3 below) to
transfer or agree to transfer any of the Default Shares, and

723 any Uncertificated Shares held by such holder will be converted immediately
into Certificated Shares (and the Board shall be entitled to direct the operator of
any Relevant System applicable to those shares to effect that conversion
immediately) and that holder shall not after that be entitled to convert such
shares into Uncerbficated Shares (except with the authonty of the Board)
unless

(a) the holder i1s not himself in default as regards supplying the information
required, and

(b} the shares which the holder wishes to convert are part only of his
shareholding and he has issued a certificate, in a form satisfactory to the
Board, to the effect that after due and careful enquiry he 1s satisfied that
none of the shares he 1s proposing to convert inte uncertificated form are
Default Shares
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Exempt transfer

For the purposes of this article 7 an Exempt Transfer in relation to any shares means a
transfer pursuant to

731 a sale on a Recognised Investment Exchange or any other stock exchange
outside the United Kingdom on which the Company's shares are normally
traded,

732 a sale of the whole beneficial interest in the shares to a person whom the

Board 1s satisfied 1s unconnected with the existing holder or with any other
person appearing to be interested in the shares, or

733 a sale by way of or pursuant to acceptance of a takeover offer (as defined in
section 974 of the Act)

Removal of restrictions
The restrictions referred to in article 7 2 shall cease
741 if they are waived, in whole or in part, by the Board,

742 if the Default Shares are transferred by means of an Exempt Transfer (but only
in respect of the shares transferred), or

743 at the end of the period of 7 days (or such shorter perod as the Board may
determine) following due complance with the Section 793 Notice to the
satisfaction of the Board

save that the Company shall not have any liability to pay interest in respect of any dividend
or other distnbution which has been withheld pursuant te article 7 2 2(a)

Interested persons

751 If a Section 793 Notice 1s given to a persen, other than the holder, appearing to
be interested in any shares, a copy shall at the same tme be given to the
holder, but the accidental ormission to do so or the non-receipt of the copy by
the holder shall not invalidate or otherwise affect the operation of this article 7

752 A person shall be treated as appearing to be interested in any share If the
Company has given to the holder of the share a Section 793 Notice and

(a) the holder has named the person as being interested in the share, or

(b) after taking into account any response to a Section 793 Notice and any
other relevant information, the Company knows or has reasgnable cause
to believe that the person in question 1S, or may be, interested in the
share

753 For the purpose of this article 7, interested shall be construed as it is for the
purpose of sechon 793 of the Act

Entitlement to withheld distributions

If any dividend or other distnbution 1s withheld under article 7 2 2(a), the Member shall be
entitled to receive it (without interest) as soon as practicable after the restriction ceases to

apply
Restrictions apply to new shares

Any new shares 1ssued n respect of any shares subject to restrictions under article 7 2 shall
also be subject to the same restrichons The Board may make any right to an allotment of
the new shares subject to restrictions corresponding to those which will apply to those
shares when such shares are 1ssued
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8 UNCERTIFICATED SHARES
Uncertificated Shares

Pursuant to and subject to the Regulations, the Board may permit shares of any class to be
held in uncertificated form and to be transferred or otherwise dealt with by means of a
Relevant System and may revoke any such permission

Disapplication of inconsistent articles

Any provisions of these Articles shall not apply to any shares for the time being held in
uncertificated form to the extent that the provisions are inconsistent with

821 the holding of shares in uncertificated form,
8§22 the transfer of title to shares by means of a Relevant System, or
823 the Regulations

General powers

831 The Board may make such arrangements or regulations (if any) as it may from
time to time n its absolute discretion think fit in relation to the evidencing, Issue
and transfer of Uncertificated Shares and otherwise for the purpose of
implementing andfor supplementing the provisions of this article 8 and the
Regulattons and the faciities and requirements of the Relevant System, and
such arrangements and regulations shall have the same effect as if set out in
this article 8

832 The Company may use the Relevant System in which any of its shares are held
to the fullest extent available from time to time in the exercise of any of its
powers or functions under the Statutes or these Articles or otherwise in
effecting any actions

833 For the purpose of effecting any action by the Company, the Board may
determine that Uncertificated Shares held by a person shall be treated as a
separate holding from Certificated Shares held by that person

Not separate class

Shares in a particular class shall not form a separate class of shares from other shares in
that class because they are held in uncertficated form

Power of sale, etc

Where the Company 1s entitied under any provision of the Regulations, the Statutes or these
Articles to forfeit, accept the surrender of, enforce a lien over, sell, transfer or otherwise
dispose of any Uncertificated Share, such entitlement (to the extent permitted by the
Regulations and other Statutes and the facilities and requirements of the Relevant System)
shall include the right

851 to require the holder of that Uncertificated Share, by notice in wnting, to change
that share into a Certificated Share within the penod specified in the notice and
to hold that share in certificated form so long as required by the Company,

852 to require the holder of that Uncertificated Share, by notice in wrihng, to give
any nstructions necessary to transfer title to that share by means of the
Relevant System within the pencd specified in the notice,

853 to require the holder of that Uncertificated Share, by notice in wnting, to appoint
any persan to take any step, including the giving of any instruction by means of
the Relevant System, necessary to transfer that share within the penod
specified in the notice, and

854 to take any other action that the Board considers appropriate to achieve the
sale, transfer, disposal, forfeiture, re-allotment or surrender of that share or to
enforce a hen in respect of that share
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9 SHARE CERTIFICATES
Entitlement to certificate

On becoming the holder of any Certificated Share, every Member (except a financial
institution as defined in section 778(2) of the Act) shall be entitled, without payment, to
receive one certificate for all the Certificated Shares of each class held by hm Shares of
different classes shall not be included in the same certificate If the Member transfers part of
the shares represented by a certificate, or elects to hold part in uncertificated form, he shall
be entitled, without payment, to receive a new certificate for the balance of those shares

Form of certificate
921 Every share certificate shall

(a) be issued under the common seal of the Company (by affixing that seal
to or printing that seal or a representation of it on the certificate), or

{(b) be signed by at least one Director and the Secretary or by at least two
Directors or by at least one Director signing In the presence of a witness
who attests that signature (which, in any case, may include any signature
applied mechantcally or electronically)

or be i1ssued in such other manner as the Board may approve from time to time

922 Every share certificate shall specify the number, class and distinguishing
numbers {If any) of the shares to which it relates and the amount or respective
amounts paid up on the shares

Joint hoiders

In the case of joint holders, the Company shall not be bound to 1ssue more than one
certificate for all shares in any particular class registered in their joint names, and delivery of
a certificate to any one of the joint holders shalt be sufficient delivery to all

Replacement certificates

If a share certificate 1s damaged, defaced or worn-out or alleged to have been lost, stolen or
destroyed, a new certficate representing the same shares may be 1ssued on compliance
with such conditions as to evidence, indemnity and secunty for such indemnity and on the
payment of any exceptional out-of-pocket expenses of the Company in connection with the
request as the Board may think fit and, in the case of defacement or wearing out, on delivery
up of the old certificate

10 LIEN ON SHARES
Lien on partly paid shares

The Company shall have a first and paramount lien on every share which 1s not fully pad,
for all amounts payable (whether or not due) in respect of that share The lien shall extend
to every amount (including dividends) payable in respect of that share The Board may
walve any lien which has arnsen and may declare any share to be wholly or partly exempt
from this article 10

Enforcement of lien

The Company may sell any share subject to a lien in such manner as the Board may decide
if an amount in respect of which the Iren exists 1s due and I1s not paid within 14 days after a
notice has been given to the holder of the share, or any person entitled to it by transmission,
demanding payment of that amount and stating that the share may be sold if the notice is
not complied with

Giving effect to sale
To give effect to a sale under article 10 2, the Board may

1031 if the share 15 a Certificated Share, authornise any person to execute an
instrument of transfer in respect of the share to, or in accordance with the
directions of, the buyer, or

10
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1032 if the share i1s an Uncertificated Share, exercise any of the Company's powers
under article 8 5 to effect the sale of the share to, or in accordance with the
directions of, the buyer

The buyer shall not be bound to see to the appiication of the purchase money nor shall his
title be affected by any rregularnity in, or invalidity of, the proceedings relating to the sale

Application of sale proceeds

The net proceeds of any sale of a share pursuant to this article 10, after payment of costs,
shall be applied in or towards satisfaction of the amount due and any residue shall (subject
to a like lien for any amounts not presently due as existed on the share before the sale and,
If the share is a Certificated Share, upon the surrender of the share certificate) be paid to the
holder or person entitied by transmission to the share immediately before the sale

11 CALLS ON SHARES
Power to make calls

Subject to the terms of allotment, the Board may make calls on the Members in respect of
any amounts unpaid on their shares (whether in respect of nominal amount or premium) and
each Member shall (subject to receiving at least 14 Clear Days’ notice specifying when and
where payment is to be made) pay to the Company the amount called on his shares as
required by the notice A call may be revoked or postponed in whole or in part as the Board
may decide A call may be made payable in one sum or by instalments

Time when call made

A call shall be deemed to be made at the time when the resolution of the Board authonsing
that call 1s passed

Transfer

A person ocn whom a call 1Is made shall remamn liable for it notwithstanding the subsequent
transfer of the share in respect of which the call 1Is made

Joint holders

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

Interest on calls

If a call 1s not paid In full on or before the due date for payment, the person from whom it I1s
due shall pay interest on the amount unpaid, from the due date for payment to the date of
actual payment, at such rate as may be fixed by the terms of allotment of the share or, If no
such rate 1s fixed, at the Appropnate Rate The Board may waive payment of the interest in
whole or in part

Rights suspended when calls unpaid

Unless the Board otherwise decides, a Member shall not be entitled to attend, speak or
vote, either In person or by proxy, at any general meeting of the Company or to exercise any
other nght as a Member in respect of any share held by him unless and until all calls and
other sums presently payable by him in respect of that share have been paid

Deemed calls

A sum which, by the terms of allotment of a share, 1s payable on aliotment or at a fixed time,
or by instalments at fixed times, shall for all purposes of these Articles be deemed to be a
call duly made and payabte on the date or dates fixed for payment and, in case of non-
payment, these Articles shall apply as if that sum had become payable by virtue of a call

Power to differentiate

On any 1ssue of shares the Board may make arrangements for a difference between the
allottees or holders of the shares in the amounts and times of payment of calls on ther
shares

11
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Payment of calls in advance

The Board may, If it thinks fit, recerve all or any part of the amounts payable on a share
beyond the sum actually called up on it if the holder 1s willing to make payment in advance
Such payment in advance shall extinguish the hability on the share in respect of which it 1s
made to the extent of the payment The Board may pay interest on sums paid in advance
(until such sums would otherwise be due) at such rate as may be agreed between the Board
and the Member paying the sum in advance provided that such rate shall not exceed the
Appropriate Rate without the sanction of the Company given by ordinary resolution

Power to make calls if uncalled capital included in mortgage

If any uncalled capital of the Company 1s included in or charged by any mortgage, charge or
other secunty, the Directors may delegate to the person in whose favour such mortgage,
charge or secunty I1s executed, or to any other person n trust for lim, the power to make
calls on the Members In respect of such uncalled capital and to sue In the name of the
Company or otherwise for the recovery of moneys becoming due in respect of calls so made
and to give valid receipts for such moneys The power so delegated may (If expressed so to
be) be assignable

12 FORFEITURE OF SHARES
Notice of unpaid calls or instalments

If a call or instalment remains unpaid on any share, in whole or in part, after the due date for
payment, the Board may give a notice to the holder requining him to pay so much of the call
or instalment as remains unpaid together with any interest which may have accrued and any
costs, charges and expenses incurred by the Company by reason of such non-payment
The notice shall

1211 state a further day, being not less than 14 days from the date of the notice, on
or before which payment 1s to be made,

1212 name the place where payment s to be made, and

1213 state that, If the notice 1s not complied with, the share in respect of which the

call was made or instalment is payable will be lhable to be forfeited
Forfeiture for non-compliance

If the requirements of a notice given under article 12 1 are not complied with, any share In
respect of which it was given may, before the payment required by the notice has been
made, be forfeted by a resolution of the Board The forfeiture shall include all dividends
declared and other sums payable in respect of the forfeited share and not actually pad
before the forfeiture

Notice after forfeiture

If a share 1s forfeited, notice of the forfeiture shall be given to the person who was the holder
of the share or (as the case may be) the person entitled to the share by transmission, and
an entry that notice of the forfeiture has been given, with the relevant date, shall be made in
the Register, but no forfeiture shall be invalidated by any omission to give such notice or to
make such entry

Surrender

The Board may accept a surrender of any share liable to be forfeited A surrendered share
shall be treated as if it had been forferted for the purposes of these Articles

Power to annul forfeiture

The Board may, at any time before the forfeited share has been sold, re-allotted or
otherwise disposed of, annul the forfeiture upon payment of all calls and interest due on the
share and all expenses incurred in respect of the share, and on such further terms (if any)
as the Board thinks fit

12
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Disposal of forfeited shares

Subject to the Statutes, every share which i1s forfeited shall become the property of the
Company and may be sold, re-allotted or otherwise disposed of (either to the person who
was before the forfeiture the holder of the share or to any other person) upon such terms
and in such manner as the Board shall decide

Giving effect to disposal
To give effect to a sale, re-allotment or disposal under article 12 6, the Board may

1271 if the share 1s a Cerlificated Share, authonse any person to execute an
instrument of transfer in respect of the share to, or in accordance with the
directions of, the buyer, or

1272 if the share 1s an Uncertificated Share, exercise any of the Company’s powers
under article 8 5 to effect the sale of the share to, or In accordance with the
directions of, the buyer

The buyer shall not be bound to see to the application of the purchase money nor shall his
title be affected by any irregulanty in, or invalidity of, the proceedings relating to the sale

Effect of forfeiture

1281 A person whose share has been forfeted shall cease to be a Member In
respect of the forfeited share and shall, If the share 15 a Certificated Share,
surrender the share certificate to the Company for cancellaton The person
shall remain liable (unless payment 1s waived in whole or in part by the Board)
to pay to the Company all sums payable by him on or in respect of that share at
the time of forfeiture, together with interest from the time of forfeiture until
payment at such rate as the Board shall decide, in the same manner as If the
share had not been forfeited He shall also be liable to satisfy all the clams and
demands (If any) which the Company has enforced in respect of the share at
the time of forfeiture No deduction or allowance shall be made for the value of
the share at the time of forfeiture or for any consideration recewved on its
disposal

1282 Subject to the provisions of the Statutes

(&) any share which has been forfeited and the rnights attaching to it shall be
deemed to be the property of the Company,

(b)  no voting nghts shall be exercised in respect of such forfeited share, and

(e) the Directors may within three years of such forfeiture sell, re-allot or
otherwise dispose of such forfeited share in such manner as they think fit
to any person and either with or without any past or accruing dividends
and, in the case of re-allotment, with or without any money paid on such
share by the former holder being credited as paid-up on such share The
Directors may, If necessary, authorise some person to execute a transfer
of a forfeited share to any person as above

1283 Any forferted share which 1s not disposed of In accordance with the provisions
of this article 12 8 within a penod of three years from the date of its forfeiture
shall thereupon be cancelled in accordance with the provisions of the Statutes

Evidence of forfeiture

A statutory declaration by a Director or the Secretary that a share has been forfeited or
surrendered on a specified date shall, as against all persons claiming to be entitied to the
share, be conclusive evidence of the facts stated in 1t and shall (subject to the execution of
any necessary transfer, or transfer by means of the Relevant System, as the case may be)
constitute a good htle to the share

13
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13 TRANSFER OF SHARES
Right to transfer shares

Subject to the restrictions in these Articles, a Member may transfer all or any of his shares In
any manner which I1s permitted by the Statutes and 1s from time to time approved by the
Board

Transfers of Uncertificated Shares

1321 The Company shall register the transfer of any Uncertficated Shares in
accordance with the Regulations and other Statutes

1322 Where permitted by the Regulations and other Statutes, the Board may, in its
absolute discretion and without giving any reason for its decision, refuse to
register any transfer of an Uncertificated Share

Transfers of Certificated Shares

1331 An instrument of transfer of a Certificated Share may be 1n any usual form or In
any other form which the Board may approve and shall be signed by or on
behalf of the transferor and {except in the case of a fully paid share) by or on
behalf of the transferee An instrument of transfer need not be under seal

1332 The transferor shall be deemed to remain the holder of the share until the name
of the transferee 1s entered n the Register in respect of it

1333 Subject to any Regulatory Reguirements and any rules or regulations of the
London Stock Exchange or any rules published by the Financial Conduct
Authonty applicable to the Company from time to time, the Board may, in its
absolute discretion and without giving any reason, refuse to register any
transfer of a Certificated Share unless

(a}) 1tisinrespect of a share which 1s fully paid up,

(b} the instrument of transfer 1s left at the Office, or at such other place as
the Board may decide, for registration,

{c) thenstrument of transfer 1s accompanied by the certificate for the shares
to be transferred and/or such other evidence (iIf any) as the Board may
reasonably require to prove the title of the intending transferor or his nght
to transfer the shares,

(d) the instrument of transfer 1s duly stamped (If so required},
{e) iti1sinrespect of only one class of shares, and
() s in favour of not more than four transferees

1334 In the case of a transfer by a Recognised Clearing House (or nominee of a
Recognised Clearing House) or a Recognised Investment Exchange, the
lodgement of a share certificate will only be necessary If and to the extent that
a certficate has been 1ssued in respect of the share in question

Notice of refusal to register

If the Board refuses to register a transfer of a share it shall give notice to the transferee of
the refusal within two months after the date on which the instrument of transfer was lodged
with the Company or the operator-instruction {as defined in the Regulations) was received,
as the case may be

No fee payable on registration

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

Retention of transfers

The Company shall be entitled to retain an instrument of transfer which 1s registered, but an
instrument of transfer which the Board refuses to register shall {except in the case of fraud
or suspicion of fraud) be returned to the person presenting it
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14 TRANSMISSION OF SHARES
Transmission on death

If a Member dies, the survivor or survivors where he was a joint holder, and his personal
representatives where he was a sole holder or the only sunavor of jaint holders, shall be the
only persons recognised by the Company as having any title to his shares Nothing in these
Articles shall release the estate of a deceased Member (whether a sole or joint holder) from
any hability in respect of any share held by him

Elections permitted

1421 A person becoming entitled to a share by transmisston on the death or
bankruptcy of any Member may, on production of any evidence as to his
entittement as the Board may require, elect either to become the holder of the
share or to have another person nominated by him registered as the transferee

1422 If he elects to become the holder he shall give notice to the Company to that
effect If he elects to have another person reqistered and the share 15 a
Certificated Share, he shall execute an instrument of transfer of the share to
that person If he elects to have another person registered and the share is an
Uncertificated Share, he shall take any action the Board may require {including
the execution of any document and the giving of any instruction by means of a
Relevant System) to effect the transfer of the share to that person

1423 All the provisions of these Articles relating to the transfer of shares shall apply
to the notice or instrument of transfer or other document or action as If it were a
transfer effected by the Member from whom the title by transmisston s derwved
and the event giving nise to the transmission had not occurred

Board may require election

The Board may at any time send a notice requinng any person becoming entitled by
transmission to a share to elect either to be registered himself or to transfer the share If
after 60 days the notice has not been compled with, the Board may withhold payment of all
dividends or other moneys payable in respect of the share until the requirements of the
notice have been complied with

Rights of persons entitled by transmission

A person becoming entitled by transmission to a share shall, on production of any evidence
as to his entitlement as the Board may require and subject to article 14 3, have the nght to
receive and give a discharge for any dividends or other moneys payable in respect of the
share and shall have the same rights in relation to the share as he would have If he were the
holder except that, until he becomes registered as the holder of the share, he shall not be
entitled to receive notice of or to attend, speak or vote at any meeting of the Company or at
any separate meeting of the holders of any class of shares of the Company

15 GENERAL MEETINGS
Annual general meetings

A general meeting shall be held in every year as the annual general meeting of the
Company, at such tme (within a period of not more than six months beginning with the day
following the Company’s accounting reference date) and place as may be determined by the
Directors The general meetings referred to in this article 15 1 shall be called annual general
meetings

General meetings

1521 All general meetings, other than an annual general meeting, shall be called
general meetings

1522 The Board may convene a general meeting whenever, and at such ttme and
place, as it thinks fit The Board shall also convene a general meeting on the
requisition of Members pursuant to the Statutes

15
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Insufficient directors to convene meeting

If there are insufficient Directors in the United Kingdom to convene a general meeting, any
Director or any two Members may convene a general meeting

16 NOTICE OF GENERAL MEETINGS

Contents of notice

The notice shall

(a) specify whether the meeting 1s an annual general meeting or a general meeting,

(b) specify the ime, date and place of the meeting and the general nature of the business
to be dealt with,

(c) with reasonable prominence, specify that a Member entitled to attend and vote I1s
entitled to appoint one or more proxies to attend and vote instead of him and that a
proxy need not also be a Member,

(d) inthe case of a meeting to pass a special resolution, specify the intention to propose
the resoluticn as a special resolution

Period of notice

An annual general meeting shall be called by at least 21 clear days' notice All general
meetings other than annual general meetings shall be called by at least 14 clear days’
notce This Article does not apply to an adjourned meeting

Short notice

Subject to the provisions of the Act and notwithstanding that it 1s convened by shorter notice
than that specified in Article 16 2, a general meeting shall be deemed to have been duly
convened if it 1s so agreed

(a) In the case of an annual general meeting, by all the Members entitled to attend and
vote at the meeting, and

(b) n the case of any other general meeting, by a majonty in number of the Members
having the nght to attend and vote at the meeting, being a majonty together holding
not less than 95 per cent in nominal value of the shares giving that nght

Recipients of notice

1641 Subject to article 16 4 2, the notice shall be given to all Members {other than
any who, under the provisions of these Articles or of any restnctions imposed
on any shares, are not entitled to receive such notice from the Company) and
to each Director and the Auditors

1642 The Company shall not be required to give notice of a general meeting to a
Member for whom the Company no longer has a vald address or email
address

Record date

The Directors may determine that the Members entitted to recewe notice of general
meetings are those Members entered on the Register at the close of business on a day
determined by the Directors, not being more than 21 clear days before the date on which the
relevant notice 1s sent

Entitlement to attend and vote

For the purposes of determining which persons are entitled to attend, speak and/or vote at a
meeting and how many votes such person may cast, the Company may specify in the notice
of the meeting a ime, not more than 48 hours (excluding, in the calculation of such time
period, 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 nght to attend, speak
or vote at the meeting

16
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Omission to send notice

The accidental omission to send a notice of meeting or a form of proxy or any other
document relating to a meeting to, or the non-receipt of the notice, form of proxy or other
document by, any person entitled to receive the same shall not invalidate the proceedings at
that meeting

17 PROCEEDINGS AT GENERAL MEETINGS
Quorum
1711 No business shall be transacted at any general meeting unless the requisite

quorum shall be present when the meeting proceeds to business The
appointment of a chairman in accordance with the provisions of these Articles
shall not be treated as part of the business of the meeting

1712 Subject to article 17 2 the quorum for any general meeting shall be two
Members, present either in persen, by proxy or by a duly authorised corporate
representative, enttled to vote For the avoidance of doubt, two persons
present and entitled to vote upon the business to be transacted, each being ‘a
proxy for the same Member appointed to exercise the rnights attached to
different shares, shall also be a quorum

Proceedings if quorum not present

If, within 30 minutes from the time appointed for the meeting, a quorum 1s not present the
meeting, If convened by or upon the requisition of Members, shall be dissolved In any other
case, the meeting shall stand adjourned to such day and to such time and place as the
charrman {or, n default, the Board) shall appoint At any such adjourned meeting, the
Member or Members present, either in person, by proxy or by a duly authorised corporate
representative, and enttled to vote shall be a quorum for all purposes

Chairman

At each general meeting, the chairman of the Board (if any) or, if he 1s absent or unwilling,
the deputy chairman of the Board (if any) shall preside as charrman of the meeting If neither
the chairman nor deputy chairman 1s present and willing, one of the other Directors selected
for the purpose by the Directors present (or, If only one Director 15 present and willing, that
Director) shall preside as chairman of the meeting If no Director 1s present within fifteen
minutes after the time fixed for holding the meeting or if none of the Directors present 1s
willing to preside as charrman of the meeting, the Members present and entitled to vote shall
choose one of their number to preside as chairman of the meeting

Adjournment

17 41 The charrman may, with the consent of the meeting (and shall, if so directed by
the meeting) adjourn any meeting from time to ime and from place to place No
business shail be transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjournment took place

1742 Without prejudice to any other power which he may have under the provisions
of these Articles or at common law, the charrman of the meeting may, without
the consent of the meeting, interrupt or adjourn a meeting from time to time and
from place to place or for an indefinite period if he decides that it has become
necessary to do so in order to

(a) secure the proper and orderly conduct of the meeting, or

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

(c)  ensure that the business of the meeting I1s properly disposed of
Notice of adjourned meeting

Whenever a meeting 15 adjourned for 28 days or more, or indefinitely, not less than seven
Clear Days’ notice of the adjourned meeting shall be given in the same manner as in the
case of the original meeting but otherwise it shall not be necessary to specify in such notice
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the nature of the business to be transacted at the adjourned meeting Save as aforesaid, it
shall not be necessary to give any notice of any adjourned meeting or of the business to be
transacted at an adjourned meeting

Accommodation of Members at meeting

If it appears to the charman of the meeting that the meeting place specified in the notice
convening the meeting 1s inadequate to accommodate all Members enttled and wishing to
attend, the meeting I1s duly constituted and its proceedings valid If the chairman 1s satisfied
that adequate faciites are avallable to ensure that 2 Member who I1s unable to be
accommodated 1s able to

1761 participate in the business for which the meeting has been convened, and

1762 hear and see all persons present who speak (whether by the use of
microphones, loud-speakers, audio-visual communications equipment or
otherwise), whether in the meeting place or elsewhere, and

1763 be heard and seen by all other persons present in the same way
Security

The Board may make any arrangement and impose any restnction it considers appropnate
to ensure the secunty of a meeting including arranging for any person attending the meeting
to provide proof of identity, searching a person attending the meeting and restricting the
items of personal property that may be taken into the meeting place A Director or Secretary
1s entitied to

1771 refuse entry to a meeting to a person who refuses to comply with these
arrangements or restrictions, or

1772 eject from a meeting any person who causes the proceedings to become
disorderly

Right to attend and speak

Each Director shall be entited to attend and speak at any general meeting of the Company
whether or not he 1Is a Member The chairman may invite any person to attend and speak at
any general meeting of the Company if he considers that such person has the appropnate
knowledge or experience of the Company’s business to assist in the deliberations of the
meeting

Amendments to resolutions

1791 Subject to the Statutes, a resolution may only be put to the vote at a general
meebng If the chairman of the meeting in his absolute discretion decides that
the resolution may properly be regarded as within the scope of the meeting

1792 An ordinary resolution to be proposed at a general meeting may be amended
by ordinary resolution if

(a) notice of the proposed amendment 1s given to the Company secretary In
writing by a person entitled to vote at the general meeting at which ttis to
be proposed not less than 48 hours before the meeting 1s to take place
(or such later time as the chairman of the meeting may determine), and

(b) the proposed amendment does not, in the reasonable opinion of the
chairman of the meeting, matenally alter the scope of the resolution

The giving of notice In accordance with article (a) shall not prejudice the power
of the chairman of the meeting to rule the amendment out of order

1793 A special resolution to be proposed at a general meeting may be amended by
ordinary resolution if

(a) the charman of the meeting proposes the amendment at the general
meeting at which the resolution 1s to be propesed, and

{b) the amendment does not go beyond what I1s necessary to correct a
grammatical or other non-substantive error in the resolution
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1794

1795

18

If the chairman of the meeting, acting in good faith, wrongly decides that an
amendment to a resoclution 1s out of order, the charman’s error does not
invalidate the vote on that resolution Any ruling by the chairman of the meeting
in relation to such matters shall be final and conclusive

with the consent of the chairman of the meeting, a person who proposes an
amendment to a resolution may withdraw it before it 1s put to the vote

VOTING AT GENERAL MEETINGS

Method of voting and demand for poll

1811

1812

1813

1814

1815

1816

At a general meeting a resolution put to the vote of the meeting shall be
decided on a show of hands unless a poll s duly demanded before or
immediately after the declaration of the result of the show of hands or an the
withdrawal of any other demand for a poll

Subject to the Statutes, a poll may be demanded by
{(a) the chairman of the meeting, or

(b) at least five Members present in person or by proxy and entitied to vote
on the resolution, or

{c) a Member or Members present in person or by proxy representing in
aggregate not less than one-tenth of the total voting nghts of all the
Members having the nght to vote on the resolution, or

(d) a Member or Members present in person or by proxy holding shares
conferring the nght to vote on the resolution on which an aggregate sum
has been paid up equal to not less than one-tenth of the total sum paid
up on all the shares conferring that nght

A demand for a poll by a person as proxy for a Member shall be as vald as if
the demand were made by the Member himself

A demand for a poli may be withdrawn befare the poll 1s taken but enly with the
consent of the chairman of the meeting A demand so withdrawn shall not be
taken to have invalidated 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 shall continue
as If the demand had not been made

Unless a poll 1s demanded (and the demand 1s not withdrawn) a declaration by
the chairman of the meeting that a resolution has been carned, or carned
unanimously, or has been carmed by a particular majornity, or lost, or not carrned
by a particular majority and an entry to that effect in the minutes of the meeting
shall be conclusive evidence of that fact without proof of the number or
proportion of the votes recorded in favour of or against the resolution

The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded

How poll is to be taken

1821

1822

1823

Subject to article 1822, if a poll 1s demanded (and the demand i1s not
withdrawn) it shall be taken at such time, either at the meeting at which the poll
Is demanded or within 30 days after the meeting, at such place and in such
manner (including by electronic means) as the chairman of the meeting shall
direct The charrman may appoint scrutineers who need not be Members

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

No notice need be given of a poll not taken immedsately if the time and place at
which 1t 1s to be taken are announced at the meeting at which it 1s demanded
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In any other case at least 7 Clear Days' notice shall be given specifying the
time and place at which the poll 1s to be taken

1824 The result of the poll shall be deemed to be a resolution of the meeting at which
the resolution was in fact passed

19 VOTES OF MEMBERS

Voting rights

1911 Subject to these Articles and to any special nghts or restrictions as to voting for

the time being attached to any class of shares in the Company

(a) on a show of hands every Member present, either in person, by proxy or
by a duly appointed corporate representative, shall have one vote, and

(b} on a poll every Member present, either in person, by proxy or by a duly
appointed corporate representative, shall have one vote for every share
of which he 1s the hclder or In the case of a proxy or corporate
representative, every share in respect of which the relevant Member has
appointed him to act as his proxy or corporate representative

1912 On a poll a Member need not exercise all of his votes or cast them all in the
same way

Representation of corporations

Any corporation which 15 a Member may, by resolution of its directors or other governing
body, authonse any person to act as its representative at any meetings of the Company or
of any class of Members Such representative shall be entitled to exercise the same powers
on behalf of the corporaton which he represents as if he had been an indwvidual
shareholder, including power, when personally present, to vote on a show of hands The
Directors may, but shall not be bound to, require evidence of the authonty of any person
purporting to act as the representative of any such corporation

Joint owners

1931 If two or more persons are jointly entitled to shares conferring a nght to vote,
any one of such persons may vote at any meeting, either personally or by
proxy, In respect of such shares

1932 If more than one of such joint holders 1s present at any meeting, either
personally or by proxy, the Member whose name stands first on the Register as
one of the holders of such shares, and no other, shall be entitled to vote in
respect of such shares

Member under incapacity

A Member In respect of whom an order has been made by any court having junsdiction
{(whether in the United Kingdom or elsewhere) in matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by hus receiver, curator bonis or other person
in the nature of a receiver or curator bonis appointed by that court That receiver, curator
borus or other person may vote by proxy The right to vote shall be exercisable only if
evidence satisfactory to the Board of the authority of the persen claiming the night to vote I1s
received at the Office (or at such other address as may be specified for the receipt of proxy
appointments) not later than 48 hours {excluding, In the calculation of such time penod, any
part of a day that 1s not a working day) before the time appointed for holding the meeting or
adjourned meeting at which the nght to vote 1s to be exercised

Calls in arrears

No Member shall, unless the Board otherwise determines, be enttled to vote at any general
meeting or at any separate meeting of the Holders of any class of shares in the Company,
either in person (including by corporate representative) or by proxy, in respect of any share
held by him unless all moneys presently payable by hum 1n respect of that share have been
paid
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Errors in voting

If any votes are counted which ought not to have been counted, or might have been
rejected, the error shall not vitiate the result of the voting unless it 1s pointed out at the same
meeting, or at any adjournment thereof, and it 1s in the optnion of the charman of the
meeting of sufficient magnitude to witrate the result of the voting

Objections to admissibility of votes

No objection shall be raised as to the admissibility of any vote except at the meeting or
adjourned meeting or pell at which the vote objected to 1s given or tendered Every vote not
disallowed at such meeting or poll shall be vahd for all purposes Any such objection shall be
referred to the chairman of the meeting and shall only vitiate the decision of the meeting on
any resolution if the chairman decides that the error 1s of sufficient magnitude to vibate the
resolution The chairman's deciston on such matters shall be final and conclusive

20 PROXIES
Proxies
2011 A proxy need not be a Member and a Member may appoint more than one

proxy to attend on the same occasion References in these Articles to an
appointment of a proxy includes references to an appointment of muttiple
proxies

2012 The appointment of a proxy shall not preclude a Member from attending,
speaking and voling in person at the meeting or on the poll concerned

2013 The appointment of a proxy shall (subject to any contrary direction contained In
the appointment)

(@) be deemed to confer authority to demand or join iIn demanding a poll and
to vote on any resolution or amendment of a resolution put to the
meeting for which it 1s given, as the proxy thinks fit,

{b) be vald for any adjournment of the meeting as well as for the meeting to
which it relates,

{c) where it s stated to apply to more than one meeting, be valid for all such
meetings as well as for any adjournment of such meetings, and

{d) not be valid after the expiry of 12 months from the date of the
appointment, except at an adjourned meeting or on a poll demanded at a
meeting or an adjourned meeting In cases where the meeting was
originally held within 12 months from that date

Form of proxy

2021 The appointment of a proxy shall be in any usual or common form, or such
other form as may be approved by the Board and, in the case of an instrument
In writing, shall be signed by the apponter or by his agent duly authonsed in
writing, or If the appointer 1s a corporation shall be either under its cormmon seal
or under the hand of an officer or agent s¢ authonsed The Board may require
evidence of the authonty of any such officer or agent

2022 The Board may, at the expense of the Company, send by post, Electronic
Communication or otherwise, instruments or forms of proxy to the Members
{with or without provision for therr return prepaid) for use at any general
meeting or at any separate meeting of the holders of any class of shares of the
Company If for the purpose of any meeting invitations to appoint as proxy a
person, or one of a number of persons, specified in the iInvitations are 1ssued at
the Company’'s expense, they shall be 1ssued to all (and not to some only) of
the Members entitled to be sent a notice of the meeting and to vote by proxy at
the meeting
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Lodgement of proxy

The appointment of a proxy and the authonty (if any) under which it 1Is made, or a certfied
copy of such authonty, shall

2031

2032

2033

2034

in the case of an instrument 1in writing, be deposited at the Office (or at such
other place in the United Kingdom as 1s specified for that purpose in the notice
calling the meeting or In any instrument of proxy sent out by the Company in
relation to the meeting) not less than 48 hours (excluding, in the calculation of
such tme penod, any part of a day that 1s not a working day) before the time
appointed for holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote,

In the case of an appointment contained in an Electronic Communication,
where an address has been specified for the purpose of receving Electronic
Communications

{a) nthe notice convening the meeting, or

{b) in any instrument of proxy sent out by the Company In relation to the
meeting, or

(c) n any invitation contained in an Electronic Communication to appoint a
proxy issued by the Company in relation to the meeting

be received at such address not less than 48 hours (excluding, in the
calculation of such time pernod, any part of a day that 1s not a working day)
before the tme appointed for holding the meeting or adjourned meeting at
which the person named in the appointment proposes to vote,

in the case of a poll taken more than 48 hours after it 1s demanded, be
deposited or received as specified in articles 20 3 1 and 20 3 2 above after the
poll has been demanded and not less than 24 hours (excluding, In the
calculation of such time period, any part of a day that 1s not a working day)
before the time appointed for the taking of the poll, or

in the case of a poll not taken iImmediately but taken not more than 48 hours
after it was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or to the Secretary or to any Director

Uncertificated proxy instructions

2041

2042

2043

2044

For the purposes of this article 20 4 Uncertificated Proxy Instruction means
a properly authenticated dematernalised nstructon {as defined In the
Regulations) or other instruction or notification, which i1s sent by means of the
Relevant System and received by such participant in that Relevant System
acting on behalf of the Company as the Beard may prescrbe

In relation to any Uncertificated Shares, the Board may from time to time permit
appointments of proxies to be made by means of an Electroruc Communication
in the form of an Uncertificated Proxy Instruction in such form and subject to
such terms and conditions as the Board may prescnbe, and may in a similar
manner permit supplements to, or amendments or revocations of, any
Uncertificated Proxy Instruction to be made in the same way

The Board may prescribe the method of determining the time at which any
Uncertificated Proxy Instruction 1s to be treated as received by the Company

The Board may treat any such Uncertificated Proxy Instruction which purports
to be or 13 expressed to be sent on behalf of a Member as sufficient evidence of
the authonty of the person sending that instruction to send 1t on behalf of that
Member

Invalid appointment

2051

Subject to article 205 2, an appointment of proxy which 1s not deposited,
delivered or received \n a manner specified in articles 20 3 or 20 4 shall be
invalid
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2052

The Board may decide, either generally or in any particular case, to treat a
proxy appointment as valid notwithstanding that the appointment or any
required evidence of authonty has not been recewed n accordance with
articles 20 3 or 20 4

More than one valid appointment received

2061

2062

2063

2064

2065

Where a proxy appointment s received, which does not state the number of
shares to which it applies (a blank proxy), a proxy 15 deemed to have been
appointed by that Member in relation to the total number of shares registered in
his name (the Member’s entire holding) In the event of a conflict between a
blank proxy and a proxy appointment that 1s received, which does state the
nurmber of shares to which it applies (a specific proxy), the specific proxy shall
be counted first, regardless of the time it was received Any remaining shares
will be apportioned to the blank proxy (pro rata if there 1s more than one blank

proxy)

Where more than one proxy appointment s received and the total number of
shares In respect of which proxies are appointed 1s no greater than the
Member's entire holding, it will be assumed that proxies are appointed In
relation to different shares Proxy appointments in the same envelope will be
treated as deposited at the same time

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

Where the aggregate number of shares in respect of which proxies are
appointed exceeds a Member's entire holding and it 1s not possible to
determine the order in which the proxy appointments were received (or they
were all delivered at the same time), the number of votes attributed to each
proxy appointment will be reduced pro rata Where this gives rise to fractions of
shares, such fractions will be rounded down

If a Member appoints a proxy or proxies and subsequently attends the meeting
in person and votes on a poll, the Member's vote in person will override the
proxy appointment(s) If the Member's vote in person 1s In respect of the
Member's entire holding, all proxy votes will be disregarded If the Member's
vote at the meeting 1s in respect of less than the Member's entire holding, if the
Member indicates that all proxy appomtments are to be disregarded, that shall
be the case If a Member does not specifically revoke any proxy appointments,
the Member's vote In person will be treated in the same way as if it were the
last validly received proxy appotntment and earlier proxy appointments will only
be disregarded to the extent that to count them would result in the number of
votes being cast exceeding the Member's entire holding

Notice of revocation of authority

A vote given or poll demanded by a proxy or by the duly authornised representative of a
corporation shall be valid notwithstanding the death or mental disorder of the appointer or
previous termination of the authonty of the person voting or demanding a poll, or the transfer
of the share in respect of which the appointment of the proxy or representative 1S made,
unless notice in writing of the death, mental disorder, termination or transfer was received at
the Office (or at such other address at which the proxy appointment was duly received) at
least six hours (excluding, n the calculation of such time period, any part of a day that I1s not
a working day) before the time fixed for holding the relevant meeting or adjourned meeting

or pol|
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21 DIRECTORS
Number of directors

The number of Directors (other than alternate Directors) shall not, unless otherwise
determined by an ordinary resolution of the Company, be less than two and shall not be
subject to any maximum

No share qualification

A Director need not hold any shares in the capital of the Company
22 REMUNERATION, EXPENSES AND PENSIONS

Fees of directors

2211 There shall be paid out of the funds of the Cempany by way of remuneration of
directors who are not executive directors appointed under article 24 fees at
such rates as the Directors may from time to time determine provided that such
fees do not in aggregate exceed a sum determined from time to time by the
Remuneration Committee of the Board or such other figure as the Company
may In general meeting from time to time determme

2212 Such fees shall be divided among such Directors in such proportion or manner
as may be determined by the Directors and, in default of determination, equally

2213 A fee payable to a Director pursuant to this article 22 1 s distinct from any
salary, remuneration or other amount payable to him pursuant to other
provisions of these Articles and accrues from day to day

Special remuneration

If, by arrangement with the Board, any Director performs or renders any special duties or
services outside his ordinary duties as a Director and not in his capacity as a holder of
employment or executive office, he may be paid such reasonable special remuneration
(whether by way of lump sum, salary, commission, participation in profits or otherwise) as
the Board may decide in addition to any remuneration payable urder or pursuant to any
other of these Articles

Expenses

A Director shall be paid out of the funds of the Company all reasonable travelling, hotel and
other expenses properly incurred by him m and about the performance of his duties as
Drrector, including his expenses of travelling to and from Board meetings, commitee
meetings, general meetings or separate meetings of the holders of any class of shares or
debentures n the Company

Pensions and other benefits

The Board may exercise all the powers of the Company to pay, provide or procure the grant
of pensions or other retirement or superannuation benefits and death, disability or other
benefits, allowances or gratutties to any person who 1s or has been at any time a director of
the Company or In the employment or service of the Company or of any company which 1s
or was a subsidiary of or associated with the Company or of the predecessors in business of
the Company or of any such subsidiary or associated company or the relatives or
dependants of any such person For that purpose the Board may procure the establishment
and maintenance of, or participate in, or contnbute to, any non-contributory or contributory
pension or superannuation fund, scheme or arrangement and pay any Insurance premiums

23 APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
Appointment by the company

Subject to these Articles, the Company may by ordinary resolution appoint any person who
ts willing to act to be a Director, either to fill a vacancy or as an additional Director, but so
that the total number of Directors shall not exceed any maximum number fixed by or In
accordance with these Articles
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Appointment by the board

The Board may appoint any person who 1s willing to act to be a Director, either to fill a
vacancy or as an additional Director, but so that the total number of Directors shall not
exceed any maximum number fixed by or in accordance with these Articles Any Director so
appoimnted shall retire at the next annual general meeting and shall not be taken into account
in determining the number of Directors who are to retire by rotation at such meeting

Eligibility

No person (other than a Director retinng in accordance with these Artcles) shall be
appointed or re-appointed a Director at any general meeting unless

2331 he is recommended by the Board, or

2332 not less than 7 nor more than 21 Clear Days before the date appointed for the
meeting, a Member {(other than the person to be proposed) entitled to vote at
the rmeeting has given to the Company notice of his intention to propose a
resolution for the appointment of that person, stating the particulars which
would, if he were so appointed, be required to be included in the Company's
register of Directors and a notice executed by that person of his willingness to
be appointed

Retirement by rotation

2341 Subject to article 23 5 1, at the first annual general meeting of the Company all
the Directors must retire from office

2342 At every subsequent annual general meeting any Directors

{a) who have been appointed by the Directors since the last annual general
meeting, or

(b) who were not appointed or reappointed at one of the preceding two
annual general meetings

must retire from office and may offer themselves for reappointment by the
Members

Re-appointment of retired directors

2351 A Director who retires at an annual general meeting (whether by rotation or
otherwise) may, If willing to act, be re-appointed If he 1s not re-appointed or
deemed to have been re-appointed, he shall retain office untl the meeting
appoints someone in his place or, If it does not do so, until the end of the
meeting

2352 If the Company, at any meeting at which a Director retires (whether by rotation
or otherwise), does not fill the office vacated by such Director, the retinng
Director, If willing to act, shall be deemed to be re-appointed, unless at the
meeting a resolution 1s passed not to fill the vacancy or to appoint another
person In his place or unless the resolution to re-appoint him 15 put to the
meeting and lost

Vacation of office of director

2361 Without prejudice to the provisions of these Articles relating to the retirement or
removal of a Director, the office of a Director shall be vacated If

(@) not being a person holding an executive office for a fixed term, he
resigns by notice in writing to the Company left at the Office or, being
such a person holding an executive office for a fixed term, he tenders his
resignation and the Directors resolve to accept that resignation,

(b) he ceases to be a Director by virtue of any provision of the Statutes or
becomes prohibited by law or by order of a court of competent
Junisdiction from being a Director,
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(¢) he becomes bankrupt or has a receving order {or any analogous order
under the corresponding iegislation in any jurisdiction) made against him
or makes an arrangement or compounds with hus creditors generally or
applies to the court for an interim crder under section 253 Insolvency Act
1986 in connection with a voluntary arrangement under that Act or
makes any similar application under analogous proceedings in another
junsdiction,

(d) a registered medical practtioner who 1s treating the Director gives a
written opinion to the Company stating that the Directar has become
physically or mentally incapable of acting as a Director and may remain
so for mare than 6 months,

(e} not having leave of absence from the Directors, he or his alternate (If
any) fails to take part in Directors’ decisions for six successive months
(unless prevented by iliness, unavoidable accident or other cause which
rmay seem to the Directors to be sufficient) and the Directors resolve that
his office be vacated,

)] he 15 requested to resign by notice in writing addressed to him at his
address as shown n the register of Directors and signed by all the other
Directors (without prejudice to any claims for damages which he may
have for breach of any contract between him and the Company or any of
its subsidiary undertakings) and, for this purpose, a set of like notices
each signed by one or more of the Directors shall be as effective as a
single notice signed by the requisite number of Directors, or

{(g) if he 1s removed from office in accordance with the provisions of these
Articles

2362 A resolution of the Board disclosing a Director to have vacated office pursuant
to this article shall be conclusive as to the fact and grounds of vacation stated
n the resolution

24 EXECUTIVE DIRECTORS
Appointment

The Board may from time to time appoint one or more Directors to hold any executive office
(including that of chief executive or managing director) for such term (subject to the
Statutes) and on such terms as the Board may decide The Board may revoke or terminate
any such appointment without prejudice to any clam for damages for breach of contract
between the Director and the Company

Remuneration

The remuneration of a Director appointed to any executive office shall be fixed by the Board
and may be by way of salary, commission, participation in profits or otherwise and either in
addition to or inclusive of any fee payable to him for his services as Director pursuant to
these Articles

Termination

Any appointment of a Director to an executive office shall terminate immediately f he
ceases to be a Director but without prejudice to any clam for damages for breach of
contract between the Director and the Company A Director appointed to an executive office
shall not cease to be a Director merely because his appointment to that executive office
terminates

25 ALTERNATE DIRECTORS
Appointment

Each Director (other than an alternate Director) may, for a period of no more than six
months In any twelve month pernod by notice to the Company, appoint another Director or
any other person approved for that purpose by the Board and willing to act, as his alternate
and may remove him from that office at any time during his appointment
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Participation in meetings during the period of appointment

2521 During his appointment, an alternate Director shall be entitled to receive notice
of all Board meetings and of all meetings of committees of which his appointer
1s a Member, to attend and vote at any such meeting at which his appointer I1s
not personally present and generally to exercise and discharge all the
functions, powers and duties of his appointer as a Director in hus absence

2522 Every person acting as an alternate Director shall have one vote for each
Director for whom he acts as alternate in addition to his own vote if he Is also a
Director, but he shall count as only one person for the purpose of determining
whether a quorum is present

Alternate responsible for own acts

Every person acting as an alternate Director shall be subject in all respects to these Articles
relating to Directors and shall alone be responsible to the Company for his acts and defaults
and shall not be deemed to be the agent of the Director appointing him

Expenses and remuneration

An alternate Director may be paid expenses and shall be entitled to be indemnified by the
Company to the same extent as if he were a Director but shall not be entitled to receive from
the Company any fee or remuneration in his capacity as an alternate Director, except such
part (if any) of the remuneration payable to his appointer as the appointer may, by notice to
the Company, direct

Termination of appointment

Any person appointed as an alternate Director shall cease to be an alternate Director

2551 at the expiry of the period referred to in article 25 1 above,

2552 if his appointer ceases to be a Director (otherwise than by retirement at a
general meeting at which he 1s re-appointed),

2653 if his appointer removes him by notice to the Company,

2554 on the happening of any event which, If he is or were a Director, causes or
would cause him to vacate that office, or

2555 on written notice from the alternate resigning his office being received by the
Company

26 PROCEEDINGS OF DIRECTORS

Board meetings

The Board may meet for the despatch of business, adjourn and otherwise regulate its
meetings as it thinks fit A Director may, and the Secretary at the request of a Director shall,
summon a Board meeting at any time

Notice of board meetings

2621 Notice of a Board meeting may be given to a Director personally or by word of
mouth or given in wnting or by Electronic Communications at such address as
he may from time to tme specify for this purpose (or, If he does not specify an
address, at his last known address) A Director may waive his nght to receive
notice of any meeting either prospectively or retrospectively

2622 A Director absent or intending to be absent from the United Kingdom may
request to the Board that notice of Board meetings shall, during his absence,
be sent to him in wnting or by Electronic Communications to such address as
may be notified by him to the Company for that purpose, but he shall not be
entitied to a longer penod of notice than If he had been present in the United
Kingdom If no such request 1s made it shali not be necessary to give notice of
a Board meeting to any Director who 1s for the tme being absent from the
United Kingdom
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Quorum

The quorum necessary for the transaction of the business of the Board may be fixed by the
Board and, unless so fixed at any other number, shalf be two Subject to these Articles, any
Director who ceases to be a Director at a Board meeting may continue to be present and to
act as a Director and be counted in the quorum untit the end of the Board meeting if no other
Director objects

Chairman or deputy to preside

2641 The Board may appoint a chairman and one or more deputy chawrman or
chairrmen and may at any time revoke any such appointment

2642 The chairman, or faling him any deputy chairman (the longest in office taking
precedence if more than one is present), shall preside at all Board meetings If
no chairman or deputy chairman has been appointed, or If he I1s not present
within 5 minutes after the time fixed for holding the meeting, or 1s unwilling to
act as charrman of the meeting, the Directors present shall choose one of their
number to act as chairman of the meeting

Competence of board meetings

A Board meeting at which a quorum 1s present shall be competent to exercise all the powers
and authonties for the time being vested in or exercisable by the Board

Voting

Questions arnsing at any Board meeting shall be determined by a majonty of votes In the
case of an equality of votes the chairman of the meeting shall have a second or casting
vote

Board meetings by telephone etc.

2671 A Board meeting may consist of a conference between Directors some or all of
whom are in different places provided that each Director may participate in the
business of the meeting whether directly, by telephone or by any other
electronic means which enables him

(a) to hear each of the other participating Directors addressing the meeting,
and

{b) f he so wishes, to address all of the other participating Directors
simultaneously

2672 A quorum 1s deemed to be present if at least the number of Directors required
to form a guorum may participate in the manner specified In article 26 7 1
above In the business of the meeting

273 A Board meeting held in the manner specified in article 26 7 1 above I1s deemed
to take place at the place where the largest group of participating Directors 1s
assembled or, If no such group i1s readily identifiable, at the place from where
the chairman of the meeting participates

Resolutions without meetings

2681 A resolution which 1s signed or approved by all the Directors (or all members of
a committee of the Board) entitled to vote on that resolution shall be as valid
and effectual as if it had been passed at a Board meeting {or meeting of a
committee of the Board as the case may be) duly called and constituted

2682 The resoluton may be contaned in one document or Electronic
Communication or in several documents or Electronic Communications in ke
form, each signed or approved by one or more of the Directars concerned

2683 For the purpose of this article 26 8

(a) the signature or approval of a validly appointed alternate Director (if any)
shall suffice in place of the signature of the Director appointing him, and
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(b) the approval of a Director or a validly appointed alternate Director shall
be given in wnhing or by electronic means

Validity of acts of directors in spite of formal defect

All acts done by a meeting of the Board, or of a commitiee of the Board, or by any person
acting as a Director (other than an alternate director), shall, notwithstanding that it 1s
afterwards discovered that there was some defect in the appointment of any Director or
member of the committee, or that any of them were disqualified or had vacated office or
were not entitled to vote, be as valid as If every such person had been duly appointed and
qualified and had continued to be a Director and had been entitled to vote

27 MINUTES

Minutes required to be kept

The Board shall cause minutes to be made In books kept for the purpose
2711 of all appointrents of officers made by the Board,

2712 of the names of all the Directors and alternate Directors present at each
meeting of the Board and of any committee of the Board, and

2713 of all resolutions and proceedings of all meetings of the Company or any class
of Members, and of the Board and any committee of the Board

Minutes conclusive

Any such minutes, 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 ar the Secretary,
shall be prima facie evidence of the matters stated in them without any further proof

28 GENERAL POWERS OF THE BOARD
General powers

2811 Subject to such directions (consistent with any provisions of these Articles or of
the Statutes) as may be given by the Company in general meeting, the
business of the Company shall be managed by the Directors who, in addition to
the powers and authorities expressly conferred upon them by these Articles or
otherwise, may exercise all such powers and do all such acts and things as
may be exercised or done by the Company and as are not by the Statutes or by
these Articles required to be exercised or done by the Company In general

meeting

2812 No direction given by the Company in general meeting shall invalidate any prior
act of the Directors which would have heen valid if such direction had not been
given

2813 The provisions contained In these Articles as to any specific power of the

Directors shall not be deemed to abndge, Iimit or restrict the general powers
given by this article 28 1

Power to act notwithstanding vacancy

The continuing Directors (or the sole continuing Director) at any time may act
notwithstanding any vacancy in their number, but If the number of Directors 1s less than the
mimimum number fixed by or in accordance with these Articles, they or he may act for the
purpose of appointing a Director or Directors or calling a general meeting to make such
appointments, but not for any other purpose If there are no Director or Directors able or
wiling to act, any two Members may summon a general meeting for the purpose of
appointing Directors Any additional Director so appointed shall hold office (subject to these
Articles) only until the dissolution of the annual general meeting next following such
appointment unless he I1s re-elected during such meeting

Provisions for employees

The Board may exercise any of the powers conferred by the Statutes to make provision for
the benefit of any persons employed or formerly employed by the Company or any of its
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subsidiary undertakings (or any member of his family or any person who ts dependent on
him) in connection with the cessation or the transfer to any person of the whole or part of the
undertaking of the Company or any of its subsidiary undertakings Any payments to be
made pursuant to any power exercised under this article shall be made in accordance with
section 247 of the Act

Exercise of voting rights

The Board may exercise the voting power conferred by the shares in any body corporate
held or owned by the Company in such manner in all respects as it thinks fit (including the
exercise of that power In favour of any resolution appointing any Director as a director of
such body corporate, or voting or providing for the payment of remuneration to the directors
of such body corporate)

Offices including the title “director”

The Board may appoint any person to any office or employment having a designation or title
including the word “director” or attach to any existing office or employment with the
Company such a designation or title and may terminate any such appointment or the use of
any such designation or titte The inclusion of the word “director” in the designation or title of
any such office or employment shall not imply that the holder i1s a Director of the Company,
and the holder shall not be empowered in any respect to act as, or be deemed to be, a
Director of the Company for any of the purposes of these Articles or the Statutes

Overseas registers

Subject to the Statutes, the Board may exercise the powers conferred on the Company with
regard to the keeping of an overseas branch, local or other register and may make and vary
such regulations as it thinks fit respecting the keeping of any such register

29 BORROWING POWERS
Power to borrow and give security

2911 Subject to article 29 2, the Directors may exercise all the powers of the
Company to borrow or raise money on or by the issue or sale of any bonds,
debentures or securities, and upon such terms as to time of repayment, rate of
interest, price of Issue or sale, payment of premium or bonus upon redemption
ar repayment or otherwise as they may in their absolute discretion think proper,
tncluding a nght for the holders of boends, debentures or secunties to exchange
the same for shares in the Company of any class authonsed to be 1ssued

2912 Subject to article 29 2, the Directors may secure or provide for the payment of
any moneys to be borrowed or raised by a mortgage of or charge on all or any
part of the undertaking, property or assets of the Company, both present and
future, and on any capital remaining unpaid on the shares of the Company
whether called up or not, or by any other secunty The Directors may confer on
any mortgagee, chargee or person in whom any debenture or secunty 1s vested
such nghts and powers as they think necessary or expedient The Directors
may vest any property or assets of the Company in trustees for the purpose of
securing any moneys so borrowed or raised and confer upon the trustees or
any receiver to be appointed by them or by any debenture-holder such rnghts
and powers as the Directors may think necessary or expedient in relation to the
undertaking, property or assets of the Company so vested or the management
or the realisation thereof or the making, receving, or enforcing of calls on the
Members in respect of unpaid capital, and otherwise The Directors may make
and i1ssue debentures to trustees for the purpose of further secunty, and any
such trustees may be remunerated

Borrowing limit

The Board shal! restrict the borrowings of the Company and exercise all voting and other
nghts and powers of control exercisable by the Company in respect of its subsidiary
undertakings so as to procure (but as regards its subsidiary undertakings only so far as it
can procure by such exercise) that the aggregate pnncipal amount at any one time
outstanding in respect of Moneys Borrowed by the Group (exclusive of Moneys Borrowed by
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one Group Company from another and after deducting Cash Deposited) shall not at any
time, without the previous sanction of an ordinary resolution of the Company, exceed the
greater of £50,000,000 and an amount equa! to 3 times the Adjusted Capitat and Reserves

Definitions

For the purposes of this article 29, the following definiions shall apply

Adjusted Capital and Reserves
a sum equal to the aggregate from time to time of

(a) the amount paid up on the allotted or iIssued share capital of the Company, and

(b) the amount standing to the credit of the reserves, whether ar not distributable
(including any revaluation reserve, merger reserve, share premium account or capital
redemption reserve), after adding or deducting any balance standing to the credit or
debit of the profit and loss account of the Group

all as shown in the Relevant Balance Sheet, but after

()}

()

(m)

Cash Deposited

making such adjustments as may be appropnate to reflect

(A)

(B)

any variation in the amount of the paid up share capital and the amount
standing to the credit of any of such reserves since the date of the
Relevant Balance Sheet and so that, for the purpose of making such
adjustments, \f any proposed allotment of shares by the Company for
cash has been underwritten, then such shares shall be deemed to have
been allotted and the amount (including the premium}) of the subscription
moneys (not being moneys payable later than six months after the date
of allotment) shall be deemed to have been pad up to the extent so
underwritten on the date when the i1ssue of such shares was underwrtten
{or, if the underwriting was conditional, the date on which it became
unconditronal),

any vartaton since the date of the Relevant Balance Sheet of the
companies comprising the Group,

excluding {so far as not already excluded)

(A} amounts attributable to the proportion of the 1ssued equity share capital
of any subsidiary undertaking which 1s not atiributable, directly or
indirectly, to the Company,

(B) any sum set aside for taxation (other than deferred taxation}, and

deducting

(A} sums equivalent to the book values of goodwill and other intangible
assets shown in the Relevant Balance Sheet, and

(B} the amount of any distnbution declared, recommended or made by any

Group Company to a person other than a Group Company out of profits
accrued up to and including the date of (and not provided for in) the
Relevant Balance Sheet,

an amount equal to the aggregate of the amounts beneficially owned by Group Companies
which are deposited for the time being with any bank or other person (not being a Group
Company) and which are repayable to any Group Company on demand or within three
months of such demand, subject, in the case of amounts deposited by a partly-owned
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subsidiary undertaking, to the exclusion of a proportion equal to the proportion of its 1ssued
equity share capital which 1s not attnbutable, directly or indirectly, to the Company,

Group Company
any company in the Group,

Moneys Borrowed
includes not only borrowings but also the following except in so far as otherwise taken into
account

(a)

(b}

(c)

(d)

(€)

)

the nominal amount of any i1ssued share capital and the principal amount of any
debenture or borrowing of any person, the beneficial interest or nght to repayment of
which ts not for the time being owned by a Group Company but the payment or
repayment of which is the subject of a guarantee or indemnity by a Group Company
or 1s secured on the assets of a Group Company,

the principal amount raised by any Group Company by acceptances or under any
acceptance credit opened on its behalf by any bank or acceptance house (not being a
Group Company) other than acceptances and acceptance credits relating to the
purchase of goods or services In the ordinary course of trading and outstanding for six
months or less,

the pnnecipal amount of any debenture (whether secured or unsecured) of any Group
Company owned otherwise than by a Group Company,

the pnncipal amount of any preference share capital of any subsidiary undertaking
owned otherwise than by a Group Company,

any fixed or minimum premium payable on final repayment of any borrowing or
deemed borrowing (but any premium payable on final repayment of an amount not to
be taken into account as Moneys Borrowed shall not be taken into account), and

any fixed amount in respect of a hire-purchase agreement or of a finance lease
payable 1n either case by a Group Company which would be shown at the matenal
time as an obligation 1n a balance sheet prepared in accordance with the accounting
principles used in the preparation of the Relevant Balance Sheet {and for the purpose
of this paragraph finance lease means a contract between a lessor and a Group
Company as lessee or sub-lessee where substantially all the nisks and rewards of the
ownership of the asset leased or sub-leased are to be borne by that Group Company
and hire-purchase agreement means a contract of hire-purchase between a hire-
purchase lender and a Group Company as hirer)

but do not include (in any case)

)] moneys borrowed by any Group Company for the purpose of repaying, within
six months of being first borrowed, the whole or any part of any moneys
borrowed and then outstanding (including any premium payable on final
repayment) of that or any other Group Company pending their application for
such purpose within that penod,

(n)  moneys borrowed by any Group Company for the purpose of financing any
contract in respect of which any part of the price receivable under the contract
by that or any other Group Company 1s guaranteed or insured up to an amount
equal to that part of the price recewable under the contract which 15 so
guaranteed or insured,

(m) an amount equal to the moneys borrowed of any company outstanding

immediately after it becomes a Group Company, provided that it became a
Group Company dunng the six months preceding the calculation,
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{v) an amount equal to the amount secured on an asset iImmediately after it was
acquired by a Group Company, provided that it was acquired during the six
months preceding the calculation, and

{v} notwithstanding articles (a) to {e) above, the proportion of moneys borrowed by
a Group Company (and not owing to another Group Company} which 1s equal
to the proportion of its 1ssued equity share capital not attnbutable, directly or
indirectly, te the Company, and

Relevant Balance Sheet

the latest published audited consolidated balance sheet of the Group but, where the
Company has no subsidiary undertakings, it means the latest published audited balance
sheet and profit and loss account of the Company and, where the Company has subsidiary
undertakings but there are no consolidated accounts of the Group, it means the respective
latest published audited balance sheets and profit and loss accounts of the companies
comprising the Group

Conversion to sterling

For the purposes of calculating the aggregate amount of Moneys Borrowed on any particular
day, any sums denominated or repayable in a currency other than sterling shall be
converted for the purpose of calculating the sterling equivalent either

2941 at the rate of exchange used for the conversion of that currency in the Relevant
Balance Sheet, or

2942 if no rate was so used, at the middle market rate of exchange prevailing at the
close of business in London on the date of the Relevant Balance Sheet, or

2943 where the repayment of such sum i1s expressly covered by a forward purchase
contract, currency optton, back-to-back loan, swap or other arrangements taken
out and entered into to reduce the nsk associated with fluctuations in exchange
rates, at the rate of exchange specified in that document

but if the amount in sterling resulting from conversion at that rate would be greater than that
resulting from conversion at the middle market rate prevaiing in London at the close of
business on the business day immediately preceding the day on which the calculation falls
to be made, the latter rate shall apply instead

Auditars’ report or certificate
A report or certificate of the Auditors

2951 as to the amount of the Adjusted Capital and Reserves or the amount of
Moneys Borrowed falling to be taken into account for the purposes of this
article 29, or

2952 to the effect that the imit imposed by this article 29 has not been or will not be

exceeded at any particular time or times or as a result of any particular
transaction or transactions

shall be conclusive evidence of the amount or of that fact
Persons dealing with the company

Nec lender or other person dealing with the Company shall be concerned to see or enquire
whether the imit imposed by this article 29 1s observed No debt incurred or secunty given in
excess of the iimit shall be invalid or ineffectual, except in the case of express notice to the
lender or recipient of the security at the time when the debt was incurred or secunty given
that the limit had been or would thereby be exceeded

30 DELEGATION OF BOARD'S POWERS
Matters reserved for the Board

The Board may from time to time identify those matters which may not be delegated and
which must be determined by the Board
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Delegation to individual directors

Save In respect of the Reserved Matters the Board may entrust to and confer upon any
Director holding an executive office any of its powers and authorities (with power to sub-
delegate) on such terms and conditions as it thinks fit and may revoke or vary all or any of
them

Committees

3031 Save In respect of the Reserved Matters the Board may delegate any of its
powers and authontes (with power to sub-delegate) to any commitice
consisting of such person or persans (whether Directors or not} as it thinks fit,
provided that

(a) the majonty of the members of the commuttee are Directors, and

{(b) no meeting of the committee shall be quorate for the purpose of
exercising any of its powers or authorittes unless a majonty of those
present are Directors

3032 The Board may make any such delegation on such terms and conditions as it
thinks fit and may revoke or vary any such delegation and discharge any
committee wholly or in part Any committee so formed shall, in the exercise of
the powers and authorities so delegated, conform to any regulations that may
be imposed on it by the Board

3033 The proceedings of a committee with two or more members shall be conducted
in accordance with any regulations imposed on it by the Board and (subject to
such regulations) in accordance with these Articles regulating the proceedings
of the Board so far as they are capable of applying Where the Board resclves
to delegate any of its powers, authonties and discretions to a committee and
such resolutton states that the committee shall consist of any one or more
unnamed Directors, it shall not be necessary to give notice of a meeting of such
committee to any Directors other than the Director or Directors who form the
committee

Local boards
3041 Save In respect of the Reserved Matters

(a) the Board may establish any local or divisional board or agency for
managing any of the affarrs of the Company whether in the United
Kingdom or elsewhere and may appoint any persons to be members of a
local or divisional board, or to be managers or agents, and may fix therr
remuneration, and

(b} the Board may delegate to any local or divisional board, manager or
agent any of its powers and authonties (with power to sub-delegate) and
may authorise the members of any local or divisional board or any of
them to fill any vacancies and to act notwithstanding vacancies

3042 Any appointment or delegation under this article 30 4 may be made on such
terms and subject to such conditions as the Board thinks fit and the Board may
remove any person so appointed, and may revoke or vary any delegation

Powers of attorney

The Board may, by power of attorney or otherwise, appoint any person to be the agent of
the Company on such terms {(including terms as to remuneration} as it may decide and may
delegate to any person so appointed any of its powers and authonties (with power to sub-
delegate) The Board may remove any person appomnted under this article 30 5 and may
revoke or vary the delegation
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31

DIRECTORS’ INTERESTS

Director may hold office of profit under and may contract with Company

3111

3112

3113

Subject to article 31 3, a Director may hold any other office or place of profit in
the Company, except that of Auditor, in conjunction with the office of Director
and may act by himself or through his firm in a professtonal capacity to the
Company and, in any such case, on such terms as to remuneration and
otherwise as the Directors may arrange Any such remuneration shall be in
addition to any remuneration provided for by any other provision of these
Articles

No Director shall be disqualified by his office from entenng into any contract,
arrangement, transaction or propgsal with the Company either in regard to such
other office or place of profit or acting 1n a professional capacity for the
Company or as seller, purchaser or atherwise

Subject to the provisions of the Statutes and save as provided in any such
contract, arrangement, transaction or proposal, no such contract, arrangement,
transaction or proposal entered into by or on behalf of the Company in which
any Director or person connected with him is Iin any way interested, whether
directly or indirectly, shall be avoided, nor shall any Director who enters into
any such contract, arrangement, transaction or propesal or who 1s so interested
be liable to account to the Company for any profit realised by any such
contract, arrangement, transaction or proposal by reason of such Director
holding that office or of the fiduciary relationship established by such
arrangement but the nature and extent of his interest shall be disclosed by tum
in accordance with the Statutes

Director's ability to vote on interested transactions

3121

3122

Save as provided in this article 31 2, a Director shall not vote in respect of any
contract, arrangement, transaction or proposed contract, transacton or
arrangement or any other proposal whatever in which he (together with any
person connected (within the meaning of section 252 of the Act) with him) has
any material interest otherwise than by virtue of his interests in shares or
debentures or other securities of or otherwise in or through the Company

Subject to article 32 5, a Director shall (in the absence of some other matenal
interest than 1s indicated below) be entitied to vote (and be counted In the
quorum) in respect of any resolution concerning any of the following matters,
namely

{a) the gwing of any secunty, guarantee or indemnity to him 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,

{b) the gmng of any secunty, guarantee or indemnity to a third party in
respect of a debt or obligation of the Company or any of its subsidiary
undertakings for which he himself has assumed responsibiity in whole or
in part either alone or jointly with others, under a guarantee or Indemnity
or by the giving of security,

{c) any proposal, contract, arrangement or transaction concerning an offer of
shares or debentures or other secunties of or by the Company or any of
its subsidiary undertakings for subscription or purchase in which offer he
Is or may be entitled to participate as a holder of secunties or 1s to be
interested as a participant in the underwnting or sub-underwrting
thereof,

(d) any contract, arrangement, transaction or other proposal concerning any
other company in which he 1s interested, directly or ndirectly and
whether as an officer or member or otherwise howsoever provided that
he (together with any person connected (within the meaning of section

35




313

314

315

316

317

16732770 2

252 of the Act) with im) 1s not the holder of or interested in 1% or more
of any class of the equity share capital of such company {or of any third
company through which his interest 1s derived) or of the voting nghts
avallable to members of the relevant company (any such interest being
deemed for the purpose of this article 31 2 to be a matenal interest in all
circumstances),

(e) any contract, arrangement, transaction or other proposal concerning the
adoption, modification or operation of a pension, superannuation or
similar fund or scheme, a retirement, death or disability benefits fund or
scheme or an employees’ share scheme which has been approved by or
Is subject to and conditional upon approval by HM Revenue & Customs
for taxatron purposes or does not accord to any Director as such any
privilege or benefit not awarded to the employees to which such fund or
scheme relates, or

(H any proposal concerning the grant, purchase andfor maintenance of any
insurance for the benefit of Directors or for the benefit of persons
including Directors

Director's interest in own appointment

A Director shall not vote or be counted In the quorum at a meeting In respect of any
resoluticn of the Board or a committee of the Board concerming his own appointment
(including fixing or varying its terms), or the termination of his own appointment, to an office
or place of profit with the Company or any other company in which the Company Is
interested but, where proposals are under consideration concerning the appointment
(including fixing or varying its terms), or the termination of the appointment, of two or more
Directors to offices or places of profit with the Company or any other company in which the
Company i1s interested, those proposals may be dwvided and a separate resolution may be
put In relation to each Director and, in that case, each of the Directors concerned (if not
otherwise debarred from voting under this Article) shall be entitled to vote (and be counted
in the quorum) In respect of each resolution unless it concerns his own appomntment or the
termination of hus own appointment

Chairman’s ruling conclusive on Director's interest

If any question arnses at any meeting as to the entitlement of any Director (other than the
charman of the meeting) to vote or be counted Iin the quorum, and the gquestion 15 not
resolved by that Director voluntanly agreeing to abstain from voting or being counted in the
quorum, the question shall be referred to the charman of the meeting and his ruling in
relation to the Director concerned shall be final and conclusive

Directors’ resolution conclusive on chairman’s interest

If any question anses at any meeting as to the enttlement of the chairman to vote or be
counted n the quorum, and the question 1s not resclved by the chairman voluntanly
agreeing to abstain from voling or being counted In the quorum, the question shall be
decided by a resolution of the Directors present at the meeting (excluding the chairman) and
the resolution shall be final and conclusive

Suspension of relaxation of provisions concerning Directors’ interests

Subject to the Act and to the Regulatory Requirements, the Company may by ordinary
resolution suspend, vary or relax any provision in these Articles concerning the Directors'
interests in relation to the Company, either generally or in respect of any particutar matter, or
ratify any contract, arrangement or other proposal not authornised by reason of a
contravention of any such provision

Interests of connected persons and alternates

3171 For the purpose of this article 31 and article 32, an interest of a person who Is,
for the purposes of section 252 of the Act, connected with a Director shall be
treated as such Director’s interest and, in relation to an alternate Director, an
interest of his appointor shall be treated as that such alternate’s interest
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3172 This article 31 and article 32 applies to an alternate Director as if he were a
Director otherwise appointed

32 AUTHORISATION OF DIRECTOR'S CONFLICT OF INTEREST

The Directors may, in accordance with the requirements set out in this article 32, authonse
any matter or situation proposed to them by any Director which would, If not authonsed,
involve a Director breaching his duty under section 175 of the Act to avoid conflicts of
interest (a Conflict}

Any authorisation under this article will be effective only If

3221 the matter in question shall have been proposed by any Director for
consideration at a meeting of Directors in the same way that any other matter
may be proposed to the Directors under the provisions of these Articles or in
such other manner as the Directors may determine,

3222 any requirement as to the querum at the meeting of the Directors at which the
matter is considered 1s met without counting the Director in question, and

3223 the matter was agreed to without the Director in question or would have been
agreed to if his vote had not been counted

Any authorisation of a Conflict under this article 32 may {whether at the time of giving the
authorisation or subsequently)

3231 extend to any actual or potential conflict of interest which may reasonably be
expected to anse out of the matter so authorised,

3232 be subject to such terms and for such duration, or impose such limits or
conditions as the Directors may determine, and

3233 be terminated or varned by the Drrectors at any time

This will not affect anything done by the Director prior to such termination or vanation 1n
accordance with the terms of the authonsation

In authonsing a Conflict the Directors may decide (whether at the time of gwing the
authonsation or subsequently) that if a Director has obtained any information through his
involvement in the Conflict otherwise than as a Director of the Company and in respect of
which he owes a duty of confidentality to ancther person, the Director 1s under no obligation
to

3241 disclose such information to the Dtrectors or to any Director or other officer or
employee of the Company, or

3242 use or apply any such information in performing his duties as a Director
where to do so would amount to a breach of that confidence

Where the Directors authonse a Conflict they may (whether at the time of gving the
authorisation or subsequently) provide that the Director

3251 15 excluded from discussions (whether at meetings of Directors or otherwise)
related to the Conflict,

3252 Is not given any documents of other information relating to the Conflict, and

3253 may or may not vote (or may or may not be counted in the quorum) at any

future meeting of Directors in relation to any resolution relating to the Conflict
Where the Directors authonise a Conflict

3261 the relevant Director will be obliged to conduct himself in accordance with any
terms imposed by the Directors in relation to the Conflict, and

3262 the Director will not infringe any duty he owes to the Company by virtue of
sections 171 to 177 of the Act provided he acts in accordance with such terms,
hmits and conditions (if any) as the Directors impose in respect of its
authonsation
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A Director may, notwithstanding his office, be a director or other officer of, or employed by or
otherwise interested in any other Group company and no authonsatton under arhicle 32 1,
shall be necessary in respect of such interest

A Director 1s not required, by reason of being a director {or because of the fiduciary
relationship established by reason of being a director), to account to the Company for any
remuneration, profit or other benefit which he denves from or in connection with a
relationship involving a Conflict which has been authcnsed by the Directors or by the
Company in general meeting (subject in each case to any terms, lmits or condittons
attaching to that authonsation) and no contract shall be lable to be avoided on such
grounds

33 SECRETARY

Subject to the provisions of the Statutes, the Beard may appoint the Secretary for such term,
at such remuneration and on such conditions as it may think fit Any Secretary so appointed
may be removed by the Board, but without prejudice to any claim for damages for breach of
any contract of service between him and the Company If thought fit, two or more persons
may be appointed as joint secretaries

The Directors may at any time and from time to time appoint any persen to be an assistant
or deputy secretary of the Company and anything authonsed or required by these Articles or
by law to be done by or to the secretary may be done by or to any such assistant or deputy
secretary Any assistant or deputy secretary so apponted may be removed by the Directors

34 AUTHENTICATION OF DOCUMENTS
Power to authenticate

Any Director, the Secretary or any person appointed by the Board for the purpose shall have
power to authenticate, and to certify as true, copies of and extracts from

3411 any document comprsing or affecting the constitution of the Company,

3412 any resolution passed by the Company or the Board or any committee, and

3413 any books, records, documents and accounts relating to the business of the
Company

Documents not kept at the registered office

Where any books, records, documents or accounts are elsewhere than at the Office, the
local manager or other officer of the Company having their custody shall be deemed to be a
person appointed by the Board for the purposes of article 34 1

Certification conclusive

A document purporting to be a copy of a resolution, or an extract from the minutes of a
meeting of the Company, the Board or any committee which i1s cerhfied pursuant to article
34 1 shall be conclusive evidence in favour of all persons dealing with the Company that
such resolution has been duly passed or, as the case may be, that any minute so extracted
Is a true and accurate record of proceedings at a duly constituted meeting

35 DIVIDENDS
Declaration of dividends by the Company

Subject to the Statutes, the Company may, by ordinary resolution, declare dividends to be
paid to the Members according to therr respective nghts and interests in the profits of the
Company No dividend shall exceed the amount recommended by the Board

Fixed and interim dividends

Subject to the Statutes, the Board may pay such interim dividends (including any dividend
payable at a fixed rate) as appears to the Board to be justified by the profits of the Company
available for distnbution If the share capital of the Company i1s divided into different classes,
the Board may pay such intenm dividends on shares which rank after shares conferring
preferential nghts with regard to dividend as well as on shares conferning preferential nghts,
unless at the time of payment any preferential dividend 1s in arrears If the Board acts In
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good faith, none of the Directors shall incur any lrability to the holders of shares confernng
preferential nghts for any loss such holders may suffer in consequence of the payment of an
interim dividend on any shares ranking after those with preferential nghts

Apportionment of dividends

Except insofar as the nghts attaching to, or the terms of issue of, any shares otherwise
provide

3531 all dvidends shall be declared and paid according to the amounts paid up
{other than amounts paid up in advance of calls) on the shares in respect of
which the dividend 1s paid, and

3532 all dividends shall be apportioned and paid pro rata according to the amounts
paid up on the shares durnng any portion or portions of the perod in respect of
which the dividend s paid

Entitlement to dividends

Every dividend shall belong and be paid (subject to the Company’s lien} to those Members
who shall be on the Register at the date fixed by the Directors for the purpose of
determining the persons entitled to such dwidend (whether the date of payment or some
other date) notwithstanding any subsequent transfer or transmission of shares

Currency

The Board may agree with any Member that at the Member's sole cost, dividends which
may be declared or become due on his shares in one currency shall be paid or satisfied in
another The basis for the conversion shall be the commercial spot rate as at the date of
declaration of the dividend as published by the Company's bank, unless the Board, in its
sole discretion agrees an alternative basis of conversion

Method of payment
The Company may pay any dividend or other sum payable in respect of a share
3561 In cash,

3562 by cheque or dividend warrant payable to the holder or person entitled to
payment,
3563 by direct debit, bank or other funds transfer system or by such other electronic

means (Including, In the case of an Uncertificated Share, a Relevant System) to
such account as the holder or person entitled to payment may notfy to the
Company for the purpose, or

3564 by any other method as may be agreed hetween the Company and the holder
or person entitled to payment

Joint entitlement

If two or more persons are registered as joint holders of a share, or are jointly entitled by
transmission or otherwise to a share, the Company may

3571 pay any dividend or other moneys payable in respect of the share to any one of
them and any one of them may give an effective receipt for that payment, and

3572 for the purposes of this article 35 7, rely in relation to the share on the written
direction, designation or agreement of, or notice to the Company by, any one of
them

Payment by post

Any cheque or dividend warrant may be sent by post to the registered address of the holder
{or, in the case of joint holders, to the registered address of that person whose name stands
first in the Register in respect of the relevant share) or to such other agdress as the holder
or person entitled to payment may notify to the Company for the purpose
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Discharge to Company and risk

Every cheque or warrant 1s sent, and payment in any cther way is made, at the nsk of the
person or persons entitled to it and the Company shall not be responsible for any sum lost
or delayed when it has sent or transmitted the sum in accordance with these Articles
Clearance of a cheque or warrant or transmission of funds through a bank or other funds
transfer system or by such other electronic means as I1s permitted by these Articles shall be
a good discharge to the Company

Dividends not to bear interest

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

Deductions and withholding

35111 The Directors may deduct from any dividend or other moneys payable to any
Member on or in respect of a share all such sums as may be due from him to
the Company on account of calls or otherwise n relation to shares of the
Company

35112 The Directors may withhold any dividend or other moneys payable to any
Member on or in respect of shares representing at least 0 25% of the shares of
the relevant class If such Member or any person appearing to be interested in
any such shares has been duly served with, but 1s in default iIn complying with,
a Section 793 Notice in accordance with article 7 in respect of such shares
Any such dividend or other moneys so withheld shail be paid to the Member
entitled to them within seven days after the earlier of the occurrence of the two
events described in articles 74 2and 7 4 3

35113 Any dividends or other moneys withheld pursuant to this article 35 11 shall not
bear interest as against the Company Pending payment, the dividends may be
invested or otherwise made use of by the Directors for the benefit of the
Company and the Company shall not be constituted a trustee in respect of
them

35114 The Directors may also withhold payment of a dividend (or part of a dividend)
payable to a person entitled by transmission to a share until he has provided
any evidence of his right that the Directors may reasonably require

Unclaimed dividends etc

35121 All unclaimed dividends, interest or other sums payable may be invested or
otherwise made use of by the Board for the benefit of the Company until
clamed and the Company shall not be constituted a trustee in respect of such
dividends, interest or other sums

35122 All dividends unclaimed for a penod of twelve years after having been declared
or become due for payment shall be forfeited and cease to remain owing by the
Company

Uncashed dividends

If a payment for a dividend or other sum payabie In respect of a share sent by the Company
to the person entitled to it 1n accordance with these Articles 1s left uncashed or i1s returned to
the Company

35131 on two or more consecutive occasions, or

35132 on one occasion and reasonable enquiries have falled to establish any new
address or, with respect to a payment to be made by a funds transfer system, a
new account, for that person

the Company shall not be obliged to send any dividends or other sums payable n respect of
that share to that person until he notifies the Company of an address or, where the payment
1S to be made by a funds transfer system, details of the account, to be used for the purpose
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Dividends In specie

The Board may, with the authonty of an ordinary resolution of the Company, direct that
payment of any dividend may be satisfied wholly or in part by the distnbution of specific
assets and, in particular, of paid up shares or debentures of any octher company Where any
difficulty arises with the distnibution, the Board may settle the difficulty as it thinks fit and, in
particular, may

35141
35142
35143

35144

1ssue fractional certificates (or ignore fractions),
fix the value for distnbution of the specific assets or any part of them,

determine that cash payments be made to any Members on the basis of the
value so fixed in order to secure equality of distnbution, and

vest any of the specific assets in trustees on such trusts for the persons entitted
to the dividend as the Board may think fit

Scrip dividends

35151

35152

35153

35154

35155

36156

35157

35158

The Board may, with the authonty of an ordinary resolution of the Company
and in accordance with the following provisions of this article 35 15, offer any
holders of shares the rnight to elect to receive further new shares credited as
fully pad instead of cash in respect of all (or some part) of any dwidend
specified by the ordinary resolution (Scrip Dividend)

The ordinary resoluton may specify a particular dwwdend (whether or not
already declared) or may specify all or any diwvidends declared within a
specified penod, but such penod may not end later than five years after the
date of the meeting at which the ordinary resolution 1s passed

The entitiement of each holder of shares to new shares shall be such that the
value of the entitliement shall be as nearly as possible equal to {but not greater
than) the cash amount which would otherwise have been paid (disregarding the
amount of any assoclated tax credit)

For the purposes of article 35 15 3 the value of the new shares shall be

(a) equal to the average middle-market quotation for Ordinary Shares,
adjusted If necessary for the proposed dwidend, as published by the
London Stock Exchange plc (or as established from such other saurce
as the Board considers appropnate) for the 5 business days immediately
preceding or following the announcement of the cash dividend to which
the Scnip Dividend relates, as the Board may decide, or

(b) calculated in such manner as may be determined by or in accordance
with the crdinary resolution

and a certificate or report by the Auditors as to the value of a new share in
respect of any Scrip Dividend shall be conclusive

The Board shall give notice to the holders of shares of their nghts of election in
respect of the Scrip Dividend and shall specify the procedure to be followed in
order to make an election

The Board shall not proceed with a Scnp Dividend unless the Company has
sufficient undistnbuted profits or reserves to give effect to elections which couid
be made to receve that Scnp Dividend

The Board may decide that the nght to elect for any Scrip Dividend shall not be
made available to Members resident in any terntory where, in the opinion of the
Board, compliance with local laws or regulations would be impossible or unduly
onerous

The Board may from time to time establish or vary a procedure for election
mandates, under which a holder of shares may, in respect of any future
dividends for which a right of election pursuant to this article 35 15 1s offered,
elect to receive shares in lieu of such dividend on the terms of such mandate
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35159 The dividend, or that part of it In respect of which an election for the Scrp
Dividend 1s made, shall not be payable in cash and instead new shares shall be
allotted in accordance with elections duly made The Board shall capitalise a
sum out of such sums available for the purpose equal to the aggregate nommal
amount of the new shares to be allotted and apply it in paying up in full the
appropriate number of new shares

351510  The new shares so allotted shall rank pan passu n all respects with the fully
paid shares then in i1ssue except as regards participation in the relevant
dividend

351511 No fractions of a share shall be aliotted The Board may make such provisions
as 1t thinks fit for fractional entitlements including

{a) payment in cash to holders In respect of their fractional entitiements,

{b) provision for the accrual, retention or accumulaton of all or part of the
benefit of fractional entittements toe or by the Company or by or on behalf
of any holder, and/or

{c) the application of any accrual, retention or accumulation to the allotrnent
of fully paid shares to any holder

351512  The Board may do all acts and things it considers necessary or expedient to
give effect to the provisions of a Scnp Dividend election and the issue of any
shares n accordance with the provisions of this article 35 15

36 RESERVES AND CAPITALISATION
Reserves

The Board may, before recommending any dividend (whether preferential or otherwise),
carry to reserve out of the profits of the Company such sum as it thinks fit All sums standing
to reserve may be applied from time to bme, at the discretion of the Board, for any purpose
to which the profits of the Company may properly be appled, and pending such application
may either be employed in the business of the Company or be invested in such investments
as the Board thinks fit The Board may diwvide the reserve into such special funds as it thinks
fit, and may consolidate into one fund the whole or any part of such special funds The
Board may also, without placing them to reserve, carry forward any profits which it may think
prudent not to distnbute

Capitalisation of reserves and profits

The Board may, with the authonty of an ordinary reseclution of the Company, resolve to
capitalise any sum standing to the credit of any reserve or other fund of the Company
(including share premium account and capital redemption reserve) or any sum standing to
the credit of profit and loss account not required for the payment of any preferential dividend
(whether or not it 1s available for distnbution) and may

3621 appropnate that sum as capital to the holders of shares in proportion to the
nominal amount of the share capital held by them respectively and apply that
sum on their behalf

(a) i paying up the whole or part of any amounts which are unpaid In
respect of any 1ssued shares in the Company held by them respectively,
or

(b) in paying up in full any shares or debentures of the Company of a
nominal amount equal to that sum and allot the shares or debentures
credited as fully paid to those Members, or as they may direct, in those
proportions, or

(¢} otherwise as directed by the resoiution

provided that the share premium account and the capital redemption reserve
and any sum not avallable for distnbution in accordance with the Statues may
only be applied in paying up shares to be allotted credited as fully paid up,
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622 resolve that any shares so allotted to any Member in respect of a holding by
him of any partly paid shares shall, so long as the shares remain partly paid,
rank for dividends only to the extent that such partly paid shares rank for
dividends,

3623 where shares or debentures become distributable tn fractions under this article
36 2, make such provision as they think fit in relation to fractional entitlements
including

(a) the ssue of fractional certificates,
(b} tgnoring fractions, or

{c) accruing the benefit of fractions to the Company rather than to the
Members concerned,

3624 authonise any person to enter into an agreement with the Company on behalf of
all the Members concerned providing for either

(a) the allotment to the Members respectively, credited as fully paid, of any
shares, debentures or other obligations to which they are entitied on the
capidalisation, or

(b) the payment by the Company on behalf of the Members of the amounts,
or any part of the amounts, remaining unpaid on their existing shares by
the application of their respective proportions of the sum resolved toc be
capitalised

and any agreement made under that authority shall be binding on all such
Members, and

3625 generally do all acts and things required to give effect to the resolution
37 RECORD DATES

Notwithstanding any other provision of these Articles, but without prejudice to any nights
attached to any shares and subject to the Act, the Company or the Board may fix a date as
the record date by reference to which a dividend will be declared or pad or a distribution,
allotment or issue made, and that date may be before, on or after the date on which the
dividend, distnbution, allotment or 1ssue 1s declared, paid or made In the absence of a
record date being fixed, entittement to any dmidend, distnibution, allotment or 1ssue shall be
determined by reference to the date on which the dividend 1s declared or the distribution,
allotment or issue 1s made

38 ACCOUNTS

Accounting records

The Board shall cause accounting records to be kept in accordance with the Statutes
Inspection of records

No Member shall (in therr capacity as Member) have any nght to inspect any accounting
records or other books or documents of the Company uniess he 1s authorised to do so by
statute, by order of the court, by the Board or by ordinary resolution of the Company

Sending of annual accounts

Subject to the Statutes and to article 38 4 and subject to the Company betng aware of the
relevant person’s address, a copy of the Company’s annual accounts, together with a copy
of the Directors’ report for the financial year and the Auditors’ report on those accounts shall,
at least 21 Clear Days before the date of the meeting at which copies of those documents
are to be lad in accordance with the provisions of the Statutes, be sent to every Member,
every holder of the Company's debentures and to every other person who I1s entitled to
receive notice of meetings from the Company under the provisions of the Statutes or of
these Articles or, in the case of joint holders of any share or debenture, to one of the jaint
holders
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Summary financial statements

Subject to the Statutes, the requirements of article 38 3 shall be deemed satisfied in relation
to any person by sending to the person, instead of the documents referred to in that Article,
a summary financial statement derved from the Company's annual accounts and the
Directors’ report, which shall be in the form and centaining the information prescribed by the
Statutes

39 NOTICES
Form of notices

Any notice to be given to or by any person pursuant to these Articles (other than a notice
caling a meeting of the Board) shall be in wnting or shall be given using Electronic
Communications to an address for the time being notified for that purpose to the person
giving the notice

Methods of service

Any notice or document may be sent by the Company to any Member by any of the
following methods

3921 personaily,

322 by sending it through the post in a prepaid envelope addressed to the Member
at his registered address,

3923 by feaving it at his regrstered address,

3924 by sending it by Electronic Communications to an address for the ime being
notified to the Company by the Member for that purpose,

3825 by a Relevant System, or

3926 by any other means permitted by the Act

Electronic communications
3931 Documents sent in etectronic form by the Company

Subject to any requirement of the Statutes and provided that the Company has
compled with all Regulatory Requirements, the Company may send any
documents or notices to its Members in electronic form and such documents or
notices will be validly sent provided that

(a) the Member has agreed either generatly or in respect of a specific matter
(or, In the case of a company, i1s deemed to have agreed by a provision
n the Act) that documents or notices can be sent in electronic form,

(b) the Company i1s entitled to rely on any electronic addresses provided by
the Member in the absence of any notice from the Member to the
contrary,

(c) the documents are documents to which the agreement applies, and

(d) copies of the documents are sent in electronic form to the address
notified by the Member to the Company for that purpose

For the purpose of this Article 39 3 1 the Company ¢an assume that any email
addresses supplied to the Company, its officers or agents by Members are up
to date and current and it 1s the sole responsibility of each Member to update
the Company as to any changes in their email addresses and to ensure that the
Company has and uses the correct email address In this regard, all Members
agree that the Company has no responsibility t¢ any Member who fails to
receive any notice or other communication as a result of a Member failing to
comply with this Article 39 3 1

3932 Documents communicated by website

(a) Subject to any requirement of the Statutes and provided that the
Company has complied with all Regulatory Requirements, the Company




394

395

396

397

398

18732770 2

may send any documents or notices to its Members by means of a
website and any such documents or notices will be validly sent provided
that

n the Member has expressly agreed (generally or specifically)
that documents or notices may be sent by means of a
website to him or he has been asked (indwidually) to agree
that documents and nobces can be sent by means of a
website and the Company has received no response to that
request within 28 days from the date on which the request
was sent,

(I the documents are documents to which the agreement
applies, and

() the Member 1s notified In any manner prescribed by these
Articles of the presence of the documents on the website,
the address of the website, the place on the website where
the documents may be accessed and how they may be
accessed

(b) Documents must be available on the website for a period of not less than
28 days from the date of notification unless the Statutes make provision
for any other time penod

(c) If the documents are published on the website for a part only of the
period of time referred to In article 39 3 2(b), they will be treated as being
published throughout the period If the fallure to publish throughout that
pernod 15 wholly attnbutable to circumstances which it would not be
reasonable to have expected the Company to prevent or avoid

Any other means

Any document, information or notice that 1s sent or supplied otherwise than in hard copy or
electronic form or by means of a website i1s validly sent or supplied If it 1s sent or supphed in
a form or manner that has been agreed by the intended recipient

Notice to joint holders

In the case of joint holders of a share, all notices or other documents shall be sent to the
Jjoint holder whose name stands first in the Register in respect of the joint holding, and any
notice or document so sent shall be deemed sufficient service to ail the joint holders

Registered address outside the United Kingdom

Any Member with a registered address outside the United Kingdom who gives to the
Company an address within the United Kingdom at which notices or other documents may
be sent to him, or an address to which notices or other documents may be sent using
Electromic Communications, shall be entitled (subject to the agreement of the Company n
the case of Electronic Communrcations) to have notices or other documents sent to him at
that address, but otherwise shall not be entitled to receive any notice or other document
from the Company

Deemed receipt of notice of meeting

Any Member present, either in person or by proxy, at any meeting of the Company shall for
all purposes be deemed to have received due notice of such meeting and, where required,
of the purposes for which such meeting was convened

Deemed service

3981 A notice or other document required to be sent by the Company to any
Member, i served by post to an address in the United Kingdom, shall be
deemed to have been served one day after {or, where second class mail I1s
used, two days after) the envelope containing the notice or other document 15
posted, and in proving such service 1t shall be sufficient to prove that the
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envelope containing the notice or document was properly addressed, stamped,
and duly posted

3982 A notice or other document contained in an Electronic Communication shall be
deemed to be served on the day it was sent Proof that a notice contained in an
Electronic Communication was sent in accordance with guidance issued by the
Institute of Chartered Secretaries and Administrators shail be conclusive
evidence that the notice or document was served Where a document,
information or notice to be given or sent by electronic means has falled to be
transmitted after three attempts, then that notice or other document shall
nevertheless be deemed to have been sent for the purposes of this article
39 8 2 and, without prejudice to article 39 13, that fallure shail not invalidate
any meeting or other proceeding to which the notice or document relates

3983 A notice or other document sent by a Relevant System shall be deemed to be
served when the Company (or a participant in the Relevant System acting on
its behalf) sends the 1ssuer-instruction (as defined in the Regulations) relating
to the notice or document

3984 A notice given by advertisement shall be deemed to have been given or served
on the day on which the advertisement 1s published in accordance with article
3912

3985 Where a document, information or notice 1s sent or supplied by means of a

website, it 1s deemed to have been received by the recipient when the matenal
was first made available on the website or, if later, when the recipient received
(or 15 deemed to have received) notice of the fact that the matenal was
availlable on the website

Notice binding on transferees

Every person who by operation of law, transfer or other means becomes entitled to any
share shall be bound by any notice in respect of that share {cther than a notice 1ssued In
accordance with article 7 or section 793 of the Act) which, before his name and address are
entered in the Register, has been duly sent to the person from whom he dernives his title

Disruption of postal services

If at any time, by reason of the suspension or curtailment of postal services within the United
Kingdom, the Company I1s unable effectively to convene a general meeting by notices sent
through the post, a general meeting may be convened by a notice advertised in at least che
national newspaper published in the United Kingdom The notice shall be deemed to have
been duly served on all Members entitled to notice at noon on the day on which the
advertisement appears In any such case, the Company shall send confirmatory copies of
the notice by post to those Members to whom notice cannot be given by Electronic
Communications If, at least 6 Clear Days before the meeting, the posting of notices to
addresses throughout the United Kingdom again becomes practicable

Notice to persons entitled by transmission

Any notice or other document may be sent by the Company to a person entitled by
transmission to a share by sending it in any manner authorised by these Articles for the
sending of a notice or other document to a Member, addressed to that person by name, or
by the ttle of representative of the deceased or trustee of the bankrupt or by any similar
description, at the address (if any) in the United Kingdom supplied for that purpose by or on
behalf of the person claming to be so entitied Until such an address has been supphed, a
notice or other document may be sent in any manner in which it might have been sent If the
death, bankruptcy or other event giving nse to the transmission had not occurred

Notice etc given by advertisement in certain circumstances

If at any time, by reason of suspension or curtailment of postal services within the United
Kingdom, the Company I1s unable effectively to convene a general meeting by notices sent
threugh the post, a general meeting may be convened by a notice advertised on the same
date n at least one national United Kingdom dally newspaper and such notice shall be
deemed to have been duly served on all Members and other persons entitled to 1t at 12

46




3913

3914

40
401

402

40 3

404

16732770 2

noon on the day when the advertisement appears In any such case, the Company shall
send confirmatory copies of the notice by post if, at least seven days prior to the meeting,
the posting of nohces to addresses throughout the Umted Kingdom again becomes
practicable

Omission to send notice

The accidental omission to send a notice of meeting or a form of proxy or any other
document relating to a meeting to, or the non-receipt of the notice, form of proxy or other
document by, any person entitled to receve the same shatll not invalidate the proceedings at
that meeting

Authentication of documents sent by electronic means

A document or inferrnation sent in electronic form by electronic means by a Member or other
person to the Company 1s sufficiently authenticated in any manner authorised by the Act or
in such other manner approved by the Board

40 DESTRUCTION OF DOCUMENTS
Destruction of documents
The Company may destroy

4011 any instrument of transfer and any other document on the basis of which an
entry 1s made in the Register, after six years from the date on which it I1s
registered,

4012 any dividend mandate or any variahon or canceliation of a dividend mandate or

any notification of change of name or address, after two years from the date on
which it 1s recorded,

4013 any cancelled share certificate, after one year from the date on which it I1s
cancelled, and

4014 any pard dividend warrant or cheque, after one year from the date of actual
payment

Presumptions

Subject to the document being destroyed in good faith and without notice of any clam
(regardless of the parties to it) to which the document might be relevant, it shall conclusively
be presumed n favour of the Company that

4021 every entry in the Register purporting to have been made on the basis of an
instrument of transfer or other document so destroyed was duly and properly
made,

4022 every instrument of transfer so destroyed was a valid and effective instrument
duly and properly registered,

4023 every share certificate so destroyed was a vald certificate duly and properly
cancelled,

402 4 every paid dividend warrant and cheque so destroyed was duly paid, and

4025 every other document mentioned 1n article 40 1 so destroyed was a valid and

effective document in accordance with the particulars of it recorded in the
books and records of the Company

Liability

Nothing n this article 40 shall be construed as imposing on the Company or the Board any
hability m respect of the destruction of any document earlier than as stated in article 40 1 or
In any other circumstances in which hability would not attach to the Company or the Board in
the absence of this article 40

Meaning of destruction

References in this article 40 to the destruction of any document include references to its
disposal In any manner
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41 UNTRACED MEMBERS
Sale of shares of untraced Members

The Company may sell, in such manner as the Board may decide and at the best price it
conswders to be reasonably obtainable at that time, any share of a Member, or any share to
which a person 1s entitled by transmission (f

4111 duning a penod of twelve years, at least three cash dividends have become
payable in respect of the share to be sold and have been sent by the Company
in accordance with these Articles,

4112 duning that period of twelve years no cash dividend payable in respect of the
share has been clamed, no cheque, warrant, order or other payment of a
dividend has been cashed, no dividend sent by means of a funds transfer
system has been pad and no communication has been received by the
Company from the Member ar the person entitled by transmission to the share,

4113 on or after the expiry of that penod of twelve years, the Company has published
advertisements both in a national newspaper and in a newspaper circulating in
the area of the last known address of the Member or person entitled by
transmission to the share or the address at which notices may be given In
accordance with these Articles, in each case giving notice of its intention to sell
the share,

4114 during the perod of three months following the publication of the later of those
advertisements and after that penod until the exercise of the power to sell the
share, the Company has not received any communication from the Member or
the person entitted by transmission to the share, and

4115 if the share 1s listed on AIM or the Official List of the London Stock Exchange,
notice has been given to the London Stock Exchange plc of the Company’s
intention to make such a sale

Further shares

The Company's power of sale shall extend to any further share which, on or before the date
of publication of the first advertisement pursuant to article 41 1 3, 1s 1ssued In night of a share
to which article 41 1 apples (or in nght of any share to which this article 41 applies) if the
conditions set out In articles 41 1 1 to 41 1 5 are satisfied in relation to the further share (but
as If the references to a penod of twelve years were references to a period beginning on the
date of allotment of the further share and ending on the date of publication of the first of the
advertisements referred to above)

Transfer on sale
To give effect to a sale under this article 41, the Board may

4131 if the share 1s a Certificated Share, authorise any person to execute an
instrument of transfer in respect of the share to, or in accordance with the
directtons of, the buyer, or

4132 if the share 15 an Uncertificated Share, exercise any of the Company's powers
under article 8 5 to effect the sale of the share to, or in accordance with the
directions of, the buyer

The buyer shall not be bound to see to the apphcation of the purchase money nor shalt his
title to the share be affected by any irregulanty in, or invalidity of, the proceedings relating to
the sale

Application of proceeds of sale

4141 The Campany shall account to the person entitled to the share at the date of
sale for a sum equal to the net proceeds of sale and shall be deemed to be his
debtor, and not a trustee for him, in respect of them
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4142 Pending payment of the net proceeds of sale to such person, the proceeds may
either be employed n the business of the Company or invested in such
investments as the Board may from time to time decide

No interest shall be payable in respect of the net proceeds and the Company shall not be
required to account for any moneys earned on the net proceeds

Power to stop sending documents etec to untraced Shareholders

If three separate documents, notices or information have been sent on consecutive
occasions through the post to any Member at any address specified in article 39, whether
the documents notices or information are duplicates of ones onginally sent using electronic
means that falled to be transmitted electronically or ones that were onigmally sent by post,
and have been returned undelivered, such Member shall not after that be entitled to receive
documents, notices or other informaton from the Company untl he shall have
communicated with the Company and supplied in wnting to the Office a new address as
specified i article 39 or, In so far as the Company intends to send or supply any document,
notice or other information using electronic means and the Member has agreed (generally or
specifically) to the sending or supply of that document, notice or information by electronic
means, an address for that purpose

42 WINDING UP

If the Company 1s wound up, the liquidator may, with the authonty of a special resoluticn of
the Company and any other authority required by the Statutes

divide among the Members in specie the whole or any part of the assets of the Company
and, for that purpose, value any assets and determine how the division shall be carned out
as between the Members or different classes of Members, or

vest the whole or any part of the assets in trustees upon such trusts for the benefit of
Members as the liquidator shall think fit, but no Member shall be compelled to accept any
assets upon which there is any hability

43 INDEMNITY, PROVISION OF FUNDS AND INSURANCE
Indemnity against claims in result of shares

4311 Whenever any law for the time being of any country, state or place imposes or
purports to Impose any immediate or future or possible hability on the Company
to make any payment, or empowers any government or taxing authonty or
government official to require the Company to make any payment, in respect of
any shares held either jointly or solely by any Member or in respect of any
dividends or other monies due or payable or accrung due or which may
become due or payable to such Member by the Company or in respect of any
such shares or for or on account or In respect of any Member in consequence
of

(a) the death of such Member,

(b) the non-payment of any income tax or other tax by such Member in
respect of any shares in the Company or dividend or other payment in
respect of such shares, or

(c) the non-payment of any estate, probate, succession, death, stamp or
other tax or duty by the executor or administrator of such Member or by
or out of his estate

the Company In every such case

{d) shall be fully indemnfied by such Member or his executor or
administrator from all lability arising by virtue of such law, and

(e) may recover as a debt due from such Member or his executor or
administrator (wherever constituted or residing) any monies paid by the
Company under or in consequence of any such law, together with
interest on such momes at the rate of 15% per annum from the date of
payment to the date of repayment
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4312 Nothing contained in this article 43 1 shall prejudice or affect any nght or
remedy which any law may confer or purport to confer on the Company and, as
between the Company and every such Member as aforesaid, his executor,
admumstrator, and estate wherever constituted or situated, any nght or remedy
which such iaw shall confer or purport to confer on the Company shall be
enforceable by the Company

Indemnity

4321 Subject to article 43 2 2, but without prejudice to any indemnity to which a
relevant officer 1s otherwise entitled

(a) each relevant officer shall be indemnified out of the Company's assets
against all costs, charges, losses, expenses and labilities incurred by
him as a relevant officer

N in the actual or purported execution and/or discharge of hus
duties, or in relation to them, and

(I In relation to the activites of the Company (or any Group
Company) as trustee of an occupational pension scheme
(as defined in section 235(6) of the Act)

including {in each case) any liability incurred by him in defending any civil
or cnminal proceedings, in which judgment is given 1in his favour or In
which he 1s acquitted or the proceedings are otherwise disposed of
without any finding or admission of any matenal breach of duty on his
part or In connection with any application in which the court grants him,
In his capacity as a relevant officer, relief from habilty for neglgence,
default, breach of duty or breach of trust In relation to the affairs of the
Company (or any [Group Company/associated companyl), and

{b) the Company may provide any relevant officer with funds to meet
expenditure incurred or to be incurred by him in connection with any
proceedings or application referred to in article (a) and otherwise may
take any achon to enable any such relevant officer to avoid incurring
such expenditure

4322 This article 43 2 does not authorise any indemnity which would be prohibited or
rendered void by any proviston of the Act or by any other provision of law

4323 In this article 43 2 and in article 43 3 a relevant officer means any director or
other officer or former director or other officer of the Company or any Group
Company (including any company which 15 a trustee of an occupational
pension scheme (as defined by section 235(6} of the Act) but excluding in each
case any person engaged by the Company {or any Group Company) as auditor
{whether or not he 1s also a director or other officer), to the extent he acts in his
capacity as auditor)

Insurance

The Directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant officer in respect of any loss or liabtlity which has
been or may be incurred by that relevant officer in connection with his duties or powers In
relation to the Company, any Group Company or any penston fund or employees’ share
scheme of the Company or Group Company

44 COMPANY SEAL
Any common seal may only be used by the authonty of the Directors

The Directors may decide by what means and in what form any common seal or securities
seal 1s to be used

Unless otherwise decided by the Directors, If the Company has a common seal and it I1s
affixed to a document, the document must also be signed by at least one authorised person
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in the presence of a witness who attests the signature For this purpose, an “authorised
person” I1s

44 31 any Director or Secretary, or

44 32 any person authornised by the Directors for the purpose of signing documents to
which the common seal 1s applied

If the Company has an official seal for use abroad, it may only be affixed to a document If its
use on that document, or documents of a class to which it belongs, has been authorised by
a deciston of the Directors

If the Company has a secunties seal, It may only be affixed to secunties by the Secretary or
a person authonsed to apply it to secunties by the Secretary

For the purposes of these Articles, references to the securnties seal being affixed to any
document include the reproduction of the image of that seal on or in a document by any
mechanical or electronic means which has beaen approved by the Directors in relation to that
document or documents of a class to which it belongs
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