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THE COMPANIES ACT 2006

>
' l .‘ ' l er ORDINARY AND SPECIAL RESOLUTIONS

OF

THE MILLER GROUP LIMITED
{Registered No. SC018135)

PRIVATE COMPANY LIMITED BY SHARES

NOTICE 1s hereby given that on Tuesday 4 November 2008 at 9 30 am each of the following resecluticns
was passed by the shareholders at a General Meeting of The Miller Group Limited ("the Company") held at
Miller House, 2 Lochside View, Edinburgh Park, Edinburgh EH12 SDH

ORDINARY RESOLUTION

"In substtution for any existing power under section 80 of the Companies Act 1985 (as amended)
{the "Act"), but without prejudice to the exercise of any such authority prior to the date hereof, the
Directors be and they are generally and unconditionally authonsed for the purposes of section 80 of
the Companies Act 1985 to exercise all the powers of the Company to allot relevant securities (as
defined 1n Section 80(2} of the Act} up to an aggregate nominal amount of £202,500 provided that
this authonty 1s for a pencd expinng five years from the date of this resolution, but so that such
authority shall allow the Company to make offers or agreements before the expiry of such authorty
which would or might require relevant securities to be allotted after such expiry and the Directors
may allot relevant secunities in pursuance of such offers or agreements as If the power conferred
hereby had not expired "

SPECIAL RESOLUTIONS

1 "THAT n substitution for any existing power under section 95 of the Act, the Directors be and are
hereby generally and unconditionally empowered pursuant to secticn 95 of the Act, to allot equity
securities (as defined in section 94(2) of the Act) for cash pursuant to the authority given on the date
hereof In accordance with section 80 of the Act as If section 89(1) of the Act did not apply to the
allotment, such power to expire on the fifth anniversary of the date of this resolution but so that such
power shall allow the Company to make offers or agreements before the expiry of this power which
would or might require equity secunties to be allotted after such expiry and the Directors may aliot
equity secunties In pursuance of such offers or agreements as If the power conferred hereby had not
expired "

2 "THAT the draft regulations produced to the Meeting, and inithalled by the Chairman for the purposes
of ientification, be and are hereby approved and adopted as the new articles of association of the
Company in substitution for and to the exclusion of all existing articles of association of the
Company, and that the 4,047,975 ordinary shares of 10p each in the capital of the Company held by
Ubenior Investments PLC be and are hereby reclassified as A ordinary shares of 10p each having
the nghts set out in such new articles of association "

3 "THAT conditional only upon Special Resolution 2 above being passed, but without prejudice to the

generality thereof, the provisions of Articte 90 (Conflicts) of the Company's articles of association
adopted pursuant to Special Resolution 2 above be and are hereby specifically approved "

= VAR

Pamela J Smyth, Secr
The Milter Group Limi ed

Date 4 Novente~ 200 -1 oen 112008 231

COMPANIES HOUSE

THURSDAY
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PART1
PRELIMINARY

1. Exclusion of Table A

The regulations contained m Table A shall not apply to the company

2. Interpretation

(1)

In the articles, unless the context requires otherwase:

"A ordinary share" means an A ordmnary share of £0.10 in the captal
of the company, having the rights and being subject to the restrichions
set out 1n these articles,

"alternate" or "alternate director" has the meaning given m article 25
(Appontment, removal and termination of alternates);

"appointor" has the meanng given m article 25 (Appoiniment, removal
and termunation of alternates);

"articles" means the company's articles of association,

"bankruptcy” includes mdividual insolvency proceedings m any
junisdicion which have an effect similar to that of bankruptcy or
sequestration in Scotland,

"board reserved matters' means those matters agreed mn writng
between the mvestors and the company in relation to which decisions
are, subject to these articles, reserved exclusively to the board of
directors,

"business day" means a day on which banks are open for commercial
business in Edmburgh other than a Saturday, Sunday or publc
holiday,

"call” has the mearung given in article 50 (Call notices),
"call notice" has the meaning given in article 50 (Call nofices),

"certificate" means a paper certificate evidencing a person's ttle to
spectfied shares or other securities,

"chairman" has the meaning given mn article 13 (Chairing directors’
meehings),

“chairman of the meeting" has the meaning given m article 31
(Chairing general meetings),

“connected person" shall have the meaning given to it by the Income
and Corporation Taxes Act 1988,



"Companies Acts" means the Companies Acts (as defined m section 2
of the Comparnues Act 2006), 1n so far as they apply to the company,

"company's lien" has the meaning given m article 48 (Company's lien
over partly paid shares),

"determined transfer price" means such price per share as may be
determined for the purposes of these articles by the valuers,

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

"distribution recipient" has the meamng given n article 71 (Payment
of dwdends and other distnibutions);

"document” includes, unless otherwise specified, any document sent
or suppled n electroruc form,

"EBT" means any employee benefit trust established or to be
established by the company or any member of the group,

"EBT trustees” means the trustees from time to time of any EBT acting
as trustees thereof,

"electronic form" has the meanmng given in section 1168 of the
Comparues Act 2006,

"employees' share scheme" means any employee share scheme
(within the meaning of section 1166 of the Comparues Act 2006)
established or to be established by the company or any member of the

group,

"executive committee" means a commuttee of the board consisting
solely of executive directors constituted solely for the purpose of
considering matters delegated m accordance with the policy of the
company on delegated authority which has been approved by the
mvestor director or, where there 1s no mvestor director, by the
mvestors' agent,

“fully paid" m relation to a share, means that the nominal value and
any premium to be paid to the company n respect of that share have
been paid to the company,

"group" means the company and 1its subsidiary undertakings from
time to time and references to a "member of the group" or a "group
member" or "group company" shall be construed accordingly,

"hard copy form" has the mearung given m section 1168 of the
Comparues Act 2006,

"HBOS group" means (1) HBoS plc (registered in Scotland with
number SC218813) (n) any subsidiary undertaking of HBoS plc (1)



any holding company of HBoS plc and (1v) any subsidiary
undertaking of such holding company provided that any undertaking
(other than any undertaking whose business it 15 to hold equity
mnvestments) which carries on house building, property development,
construction or murung busmess which competes directly with the
business carried on by the group from time to time and which would
otherwise fall mto categories (1) to (1v) above shall be excluded from
the defirntion of HBOS group;

"holder" 1n relation to shares means the person whose name 1s entered
in the register of members as the holder of the shares;

"instrument" means a document in hard copy form;

"investors" means, for so long as they remain the holders of any A
ordinary shares, each of Uberior and any person who has become a
holder of A ordinary shares pursuant to a permitted transfer made in
accordance with article 67 (Permutted Transfers),

"investors' agent" means the person whom the mvestors shall have

agreed shall act as agent for the investors from time to time;

“investor director" means the director appomted pursuant to article 21
(Investor Director & Observer) of these articles;

"lien enforcement notice" has the meaning given m article 49
(Enforcement of the company's lien);

"material subsidiaries" means such subsidiary compames of the
company as the company and the investors may agree from to time to
time 1 writing and "material subsidiary" means any one of them;

"member" has the meaning given in section 112 of the Comparues Act
2006,

"non-executive committee" means any commuttee of the board which
1s not an executive committee,

"offer notice" for the purposes of that article only shall have the
meaning attributed to that term 1n article 64(3)(c) (Transfer of Shares -
Further Provisions),

"ordinary resolution" has the meaning given m section 282 of the
Companies Act 2006,

“ordinary share" means an ordinary share of £0 10 in the capital of the
company, having the nights and bemng subject to the restrictrons set

out i these articles,

"paid" means paid or credited as paid;




"participate" 1n relation to a directors' meeting has the meaning given
m article 11 (Participation in directors’ meetings),

"partly paid" in relation to a share means that a part of that share's
nommal value and/or or a part of any premmum at which 1t was
1ssued has not been paid to the company;

"permitted fund" means an mvestment fund or collechive investment
vehicle (mncluding without hmitation mvestment trusts, lhmited
partmershups, unit trusts and co mvestment schemes wheresoever
established) the structure of which, if any shares are transferred to 1t
pursuant to article 67, means that a member (or members together) of
the HBOS group controls, or manages on a discretionary basis, the
exercise of the rights attaching to the shares,

"permitted transfer" means a transfer permutted under article 67
(Permtted Transfers),

"proper address" means a person's last known address (whether of his
residence or of a place where he carries on business or 1s employed)
and also

(a) n the case of a body corporate or an officer of that body, the
address of the registered office or principal office mn the United
Kingdom,

(b) mn the case of an unincorporated association other than a
partnership or member of its governung body, its principal
office in the Unuted Kingdom,

"proposed acquirer” for the purposes of that article only shall have the
meaning attributed to that term 1n article 64(3)(b) (Transfer of Shares -
Further Provisions);

"proxy notice" has the meaming given in article 38 (Content of proxy
notices),

“purchaser" for the purposes of that article only shall have the
meaning attributed to that term m article 64(3)(c) (Transfer of Shares -
Further Prouvisions),

"qualifying offer" shall mean an offer in writing offering to purchase
all the ordinary shares and the A ordmary shares whuch-

(1) 15 stipulated to be open for acceptance in the Unmted Kingdom
for at least 20 busimess days from the date of the offer,

(1) offers the specified price, and

(1) 15 on terms that the sale and purchase of shares mn respect of
whuch the offer 1s accepted will be completed at the same time



"sale shares" for the purposes of that article only shall have the
meanng attributed to that term in article 64(3)(b) (Transfer of Shares -
Further Promsions);

"shares" means shares in the company,

"special resolution" has the meaning given in section 283 of the
Comparnzes Act 2006,

"specified price" shall mean the higher of

(1) a price per share of not less than that offered or paid or agreed
to be paid by the proposed transferee or any connected person
with or any person acting mn concert with such person for each
share whose proposed transfer has led to the qualifying offer
being made, or

(11} m crcumstances where the proposed transferee or any
connected person or any person acting in concert with such
person has acquired any shares at a higher price during the
preceding twelve months, the highest price per share paid or
agreed to be paid m respect of all such shares so acquired
during such preceding twelve months including the shares
whose proposed transfer has led to the qualifymg offer,

"subsidiary" has the mearung given m section 1159 of the Comparues
Act 2006,

"transfer notice" shall have the meamng atiributed to that term in
article 64(3)(a) (Transfer of Shares - Further Provisions),

"Table A" means Table A in the Schedule to the Companies (Tables A
to F) Regulations 1985 (SI 1985/805) as amended by the Companues
(Tables A to F) {Amendment) Regulations 2007 (SI 2007/2541) and the
Companies (Tables A to F) (Amendment} (No 2) Regulations 2007 (SI
2007/2826),

"transfer price" means the price at which the sale shares are proposed
to be offered by the proposing transferor pursuant to article 64(3) or, 1f
the board of directors resolves (in 1ts absolute discretion) not to agree
to such proposed price and subject to article 64(3)(c)(1), the determuned
transfer price,

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

"Uberior" means Uberior Investments PLC, Level 1, Citymark, 150
Fountamnbridge, Edmburgh EH3 9PE;




(2)

(3)

"valuers" means the external valuation experts as are appomted by the
board of directors (in its absolute discretion) for the purposes of
determuning the determined transfer price or the specified price;

"writing" means the representation or reproduction of words, symbols
or other information in a visible form by any method or combination
of methods, whether sent or supplied 1n electromuc form or otherwise

Unless the context otherwise requires, other words or expressions
contained 1n these articles bear the same meaning as m the Comparues
Act 2006 on the date when these articles become binding on the
company

Where 1 these articles cross reference 1s made to words or
expressions defined in or given meaning m particular sections of the
Companies Act 2006 such words or expressions shall bear the
meamng given to them in such sections as at the date when these
articles become binding on the company notwithstanding that the
relevant section may not be in force as at such date

PART 2
LIMITATION OF LIABILITY AND SHARE CAPITAL

Liability of members

The hability of the members 1s Iimuted to the amount, 1f any, not paid on the
shares held by them

Share Capital and Share Rights

(1)

The authorised share capital of the company at the date of adoption of
these articles 1s £4,750,000 divided into 4,047,975 A ordmary shares
and 43,452,025 ordmary shares

The nights and restrictions attaching to the shares shall be as follows-
(a) As regards income

The company shall pay any dividend or other distribution to
the holders of ordinary shares and the holders of A ordinary
shares (part passu) m proportion to the number of shares held
by them as if they constituted the same class.

(b} As regards capital

On a return of assets, whether in a winding up or reduction of
capital or otherwise, the assets and retammed profits of the
company available for distribution shall be applied amongst
the holders of ordmary shares and the holders of A ordmary
shares (par1 passu) m proportion to the number of shares held
by them as 1f they constituted the same class



(© As regards voting

On a show of hands every holder of ordinary shares or holder
of A ordmary shares who (being an mdividual) 1s present
person or by proxy or {being a corporation) 1s present by a
representative not being himself a member, shall have one
vote, and on a poll every holder of ordinary shares or holder of
A ordinary shares who 15 present by person or by proxy or
(being a corporation) 1s present by a representative shall have
one vote for every ordinary share or A ordinary share mn the
capttal of the company of which he 1s the holder.

5. Modification of Rights

1)

(2)

&)

Subject to the Comparues Acts, all or any of the special rights attached
to any class of shares 1n 1ssue may, from tume to time, be varied only
with the prior wntten consent of the holders of more than 50% m
nominal value of the 1ssued shares of that class, or with the sanction of
an ordinary resolution passed at a separate general meeting of the
holders of that class

To any such separate general meeting, all the provisions of these
articles as to general meetings of the company shall apply mutatis
mutandis, except that

(@) the necessary quorum shall be two or more persons present in
person or by proxy or (bemng a corporation) present by a
representative and holding or representing not less than one
third of the 1ssued shares of the class (provided that where all
the shares of a class are registered in the name of one holder,
that holder, present mn person or by proxy or (bemng a
corporation) present by a representabive, may consttute a
meeting),

{b) on a poll, every holder of shares of a particular class shall be
entitled to one vote for every such share held by hum;

(c) any holder of shares of a particular class present in person or
by proxy or (being a corporation) present by a representative
may demand a poll, and

(d)  atany adjourned meeting of such holders, one holder present
m person or by proxy or (being a corporation) present by a
representative (whatever the number of shares held by him),
shall be a quorum

Without prejudice to the generality of article 5(1) the special nights
attached to the A ordinary shares shall be deemed to be varied by

{a) any variation being made to the authomsed or issued share
capital of the company or any matenal subsidiary, or any
variation bemg made to any of the rights attaching to any



(b)

(d)

(e)

(®)

(h)

)

)

shares in the capital of the company or any maternal
subsidiary;

any shares or other securities n the company or any material
subsidiary being created or issued;

any reduction being made to the company's or any material
subsidiary’s share capital, share premuum account, caprtal
redemption reserve or any other reserve of the company or
such material subsidiary, or any reduction of any uncalled
hability m respect of partly paid shares of the company or any
material subsidiary;

any alteration bemng made to the memorandum of association
or articles of the company or any material subsidiary,

any steps bemng taken to wind up or dissolve the company or
any material subsidiary;

other than mternm and fmnal dividends on shares or
distributions made wholly to other members of the group , any
distribution by the company or any material subsidiary being
declared, made or paid,

the company or any material subsidiary entering mto any
amalgamation, demerger, merger, consohdation or corporate
reconstruction, whether by scheme of arrangement or
otherwise;

the sale of the undertaking or a substantial part thereof of the
company or any materal subsidiary,

a fundamental change to the nature of the business of the
company or any material subsidiary,

the granting of options, warrants or other nights to subscribe
for, convert mto or allot or issue any shares or other securities
in the company or any material subsidiary; and/or

any acquisttion of any shares in the company by the company

PART 3
DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

Directors' general authority

Subyect to the articles, the durectors are responsible for the management of the
company's business, for which purpose they may exercise all the powers of

the company.



Members' reserve power

@

(2)

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

No such specal resolution mvalidates anything which the directors
or the company have done or contracted to do before the passing of
the resolution

Directors delegation and committees

(0

2)

©)

4)

Subject to the articles (including, in particular, article 8(3)), the
directors may delegate any of the powers which are conferred on
them under the articles:

(a) to such committee of one or more of thewr body,
(b) by such means (including by power of attorney),
(©) to such an extent,

(d)  1nrelation to such matters or terrtornes, and

{e) on such terms and conditions,

as they think fit,

If the directors so specify, any such delegation may authonse further
delegation of the directors' powers by any person to whom they are
delegated

If the directors propose to delegate any matter pursuant to article 8(1)
which 1s a board reserved matter such delegation may only be made
erther (1) with the consent of the investor director (if any) or, where
there 1s no investor director, with the consent of the investors' agent or
(1) 1f 1t 15 m accordance with the policy of the company on delegated
authority which has been approved by either the investor director (if
any) or, where there 1s no investor director, by the investors' agent

The directors may revoke any delegation in whole or part, or alter 1ts
terms and conditions.

Commuttees to which the directors delegate any of thewr powers must
follow procedures which are based as far as they are applicable on
those provisions of the articles which govern the taking of decisions
by directors. In particular, the quorum requirements set out in article
12 apply to any meeting of any such commuttee, provided that article
12(3) and article 12(4) shall only apply to commuttee meetings m the
event that an mvestor director has been appomted to the relevant
committee and the relevant commuttee meeting 1s due to consider a
board reserved matter.



10.

11.

©®)

10

The directors may make rules of procedure for all or any commuttees,
which prevail over rules derived from the articles if they are not
consistent with them

DECISION MAKING BY DIRECTORS

Directors to take decisions collectively

Subyject to the articles, decisions of the directors must be taken.

(a)
(b)

at a durectors' meeting, or

in the form of a directors' written resolution

Calling a directors' meeting

(1)
2

)

4)

()

(6)

Any director may call a directors' meeting

The company secretary must call a directors' meeting 1f a director so
requests

A directors meeting 1s called by giving notice of the meeting to the
directors The directors' shall be given at least 7 days prior notice of
any such meeting or such shorter notice as may be practicable in the
event of a meeting bemng required in excephional circumstances.

Notice of any directors' meeting must mdicate
(a) 1ts proposed date and time;

(b) where practicable, an agenda of the business to be considered
at the meetmng,

() where 1t 15 to take place; and

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

Notice of a directors' meeting must be given to each director, but need
not be in writing.

Notice of a directors' meeting need not be given to directors who
waive therr entitlement to notice of that meeting, by grving notice to
that effect to the company not more than 7 days after the date on
which the meeting 1s held Where such notice 15 given after the
meeting has been held, that does not affect the validity of the meeting
or of any business conducted at 1t

Participation in directors' meetings

(1)

Subject to the articles, directors participate mn a directors' meeting, or
part of a directors' meeting, when



12.

13.

@

&)

11

(a) the meeting has been called and takes place ;n accordance with
the articles, and

(b) they can each communicate to the others any information or
opmnions they have on any particular item of the busmess of
the meeting

In determining whether directors are participating m a directors’
meeting, 1t 15 1rrelevant where any director 15 or how they
commurucate with each other.

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

Quorum for directors' meetings

(1)

(2)

®)

)

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

The quorum for directors' meetings may be fixed from time to time by
a decision of the directors with the consent of the investor director (if
any), but, subject to article 12(3), 1t must never be less than two
drrectors, and unless otherwise fixed 1t 1s two directors

If there is an mvestor director appomted pursuant to article 21 such
investor director shall, upon receipt of a notice calling a directors'
meeting, be entitled to deliver a written notice to the company
requirmg that he must participate m such meeting in order for a
quorum to be present and, if such a written notice 1s recerved, save as
provided m article 12(1}, no business other than a proposal to adjourn
the meeting may be transacted at the relevant meeting without the
participation of the mnvestor director

In the event that an investor director serves a notice mtimating that he
must participate 1n a meeting n accordance with article 12(3), the
mvestor director does not participate in the relevant meeting and the
meeting 1s consequently adjourned (the "adjourned meeting") then the
mvestor director shall not be entitled to serve a notce pursuant to
article 12(3) requiring that he must participate m any subsequent
reconverung of the adjourned meeting (the "contmuation meetng")
provided that the continuation meeting 1s properly convened m
accordance with article 10

Chairing directors' meetings

(1)
(2)
(3)

The directors may appoint a director to chair their meetings.
The person so appointed for the ime being 1s known as the charrman

The directors may appomnt other directors as deputy or assistant
charmen to chair directors' meetings in the chairman’s absence
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The directors may terminate the chairman's appointment at any time

If neither the chairman nor any director appomted generally to chair
directors' meetings in the charman's absence 15 participating m a
meeting within ten mmutes of the time at which 1t was to start, the
participating directors must appoint one of themselves to chair 1t

Voting at directors' meetings: general rules

(1)

()

3)

Subject to the articles, a decision 1s taken at a directors' meeting by a
majorty of the votes of the parhcipating directors.

Subject to the articles, each director participating m a directors'
meeting has one vote.

Subject to the articles, if a director has an mterest n an actual or
proposed transaction or arrangement with the company-

(@) that director and that director's alternate may not vote on any
proposal relating to it, but

(b) this does not preclude the alternate from voting mn relation to
that transaction or arrangement on behalf of another appointor
who does not have such an mterest

Alternate directors' votes

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

(@)
(b)

not participating in a directors' meeting, and

would have been entitled to vote if they were parhapating in it

Chairman's casting vote at directors' meetings

(1)

2)

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

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

Proposing directors' written resolutions

(1)
(2)

)

Any director may propose a directors' written resolution

The company secretary must propose a directors' written resolution 1if
a drrector so requests

A directors' written resolution 1s proposed by giving notice of the
proposed resolution to the directors
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Notice of a proposed directors' written resolution must mndicate
(a) the proposed resolution, and

(b) the time by which 1t 1s proposed that the directors should
adopt it

Notice of a proposed directors' written resolution must be given in
writing to each director

Any decision which a person giving notice of a proposed directors’
written resolution takes regarding the process of adopting that
resolution must be taken reasonably in good faith,

Adoption of directors' written resolutions

(1)

(2)

)

)

A proposed directors' written resolution 1s adopted when all the
directors have signed one or more copies of 1t

It 1s immaterial whether any director signs the resolution before or
after the time by which the notice proposed that it should be adopted

Once a directors' written resolution has been adopted, 1t must be
treated as if 1t had been a decision taken at a directors' meeting n
accordance with the articles

The company secretary must ensure that the company keeps a record,
m writing, of all directors' written resolutions for at least ten years
from the date of their adoption

Directors' discretion to make further rules

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

APPOINTMENT OF DIRECTORS

Appointment of directors and number of directors

(1)

2)

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

(@) by ordmary resolution, or
(b) by a decision of the directors, or
(c) m accordance with article 21 (Investor Director)

The company shall have at least 2 directors, excluding any director
who 15 an investor director.
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All acts done by any meeting of the board of directors or of a
commuttee of directors or by any person or persons acting as a director
or directors shall, notwithstanding that 1t be afterwards discovered
that there was some defect in the appomntment of any such director or
directors, or person(s) so acting, or that they or any of them were
disquabified, be as vahd as if every such person had been duly
appointed and was qualified to be a director.

21. Investor Director & Observer

(1)

(2)

3)

So long as the mvestors hold shares in aggregate constituting not less
than 5% of the 1ssued share capital of the company from time to time,
the mvestors shall have the right, at any time and from time to time,
(acting by the mvestors' agent) to appoimnt one non executive director
of the company and the followmng provisions shall have effect in
relation to such appomntment

(@  the investors will consult with the board prior to any such
appomtment as to the identity of the proposed appointee;

(b) any such appomtment shall be effected by notice m writing to
the company by the investors' agent who may m hke manner
at any time and from tume to time, remove from office the
investor director appomted pursuant to this article and
appomnt any person mn place of any mvestor director so
removed or dymg or otherwise vacating office as an investor
director;

(c) on any resolution to remove the ivestor director, the A
ordinary shares held by the investors shall together carry one
vote 1n excess of fifty per cent of all the votes exercisable at the
general meeting at which such resolution 1s to be proposed
and if any such mvestor director 1s removed pursuant to
section 168 of the Compamntes Act 2006 or otherwise the
mvestors (acting by the mvestors' agent) may reappoint him or
any other person as an mvestor director

Any investor director shall, unless he consents otherwise in writing,
be appointed to any non executive comrmuttee to which any powers of
the directors which relate to board reserved matters are delegated
pursuant to article 8 If such director consents not to be appointed to
any such non-executive commuttee, he shall nevertheless be entitled to
attend and address any meeting of any non executive commuttee and
shall be entitled at any time to serve a written notice on the company
requiring that with effect from the delivery of such nohce he shall be
entitled to recerve notice of all subsequent meetings of any specafied
non executive commuttee at the same time and on the same basis as
the members of such commttee

Where from time to time and for so long as there 1s no investor
director appointed pursuant to this article 21, references m these
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articles to matters requiring the consent, approval or presence of an
mvestor director shall be deemed not to require the relevant consent,
approval or presence, unless these Articles expressly contemplate that
the consent or approval of the mvestors' agent shall alternatively be
given

So long as the mvestors hold shares i aggregate constituting not less
than 5% of the 1ssued share capital of the company from time to tume,
the mvestors shall have the nght, at any tune and from time to time,
(acting by the mvestors' agent) to appomnt one observer who may
attend, observe and speak, but not vote, at meetings of the board. Any
such appomtment shall be effected by notice n wnting to the
company by the investors' agent who may in like manner at any tume
and from fime to time, remove the observer so appomted and appomnt
any person 1n place of the observer so removed or dying or otherwise
vacating his posihion as an observer

22, Retirement of directors/Termination of director's appointment

(1)

@

At every annual general meeting any directors (other than an investor
director).

(a) who have been appomted since the last annual general
meeting, or

(b) who were not appomted or reappomnted at one of the
preceding two annual general meetings,

must retire from office and may offer themselves for reappomtment
by the members

A person ceases to be a director as soon as

(a) that person ceases to be a director by virtue of any provision of
the Companies Act 2006 or 1s prohubited from being a director
by law,

(b)  abankruptcy order 1s made agamst that person;

(c) a composition 1s made with that person's creditors generally in
satisfaction of that person's debits,

(d) a registered medical practthoner who 1s treating that person
gives a written opmon to the company stating that that person
has become physically or mentally incapable of acting as a
director and may remain so for more than three months;

(e} by reason of that person's mental health, a court makes an
order which wholly or partly prevents that person from
personally exercising any powers or rights which that person
would otherwise have,
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(£) notification 1s recerved by the company from the director that
the drrector 1s resignung or retiring from office as director, and
such resignation or retirement has taken effect 1n accordance
with 1ts terms,

(g)  that person 1s convicted of an indictable offence (not being an
offence which, 1n the opmion of the directors, does not affect
the character of that person or the position of that person as a
director of the company);

(h) that person, not beng an investor director, 15 removed from
office by resoluhon of all of his co-directors,

(1) an ordinary resolution 1s passed at a general meeting of the
company directing his removal,

)] unless otherwise resolved by a majonity of the directors, that
person, having been an employee of the company or another
member of the group, ceases to be an employee of the
company or member of the group and does not continue to be
an employee of any other member of the group

Directors' remuneration and pensions

(1)

(2)

3)

4

)

(6)

Directors may undertake any services for the company that the
directors deaide

Drrectors are entitled to such remuneration as the directors determme
(@) for ther services to the company as directors, and

(b} for any other service which they undertake for the company.
Subject to the articles, a director's remuneration may.

(a) take any form, and

(b) mclude any arrangements in connection with the payment of a
pension, allowance or gratuity, or any death, sickness or
disability benefits, to or m respect of that director

Unless the directors decide otherwise, directors' renmmuneration accrues
from day to day.

Unless the directors decide otherwise, directors are not accountable to
the company for any remuneration which they receive as directors or
other officers or employees of the company's subsidiaries or of any
other body corporate in which the company 1s interested

Without prejudice to the generahty of article 5, the board of directors
may give or award pensions, annuities, gratutties and superannuation
or other allowances or benefits to any persons who are or have at any
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time been employed by or i the service of the company (including
directors who have held any executive office under the company or a
member of the group) and to wives, widows, children and other
relatives and dependants of such persons, and may set up, establish,
jomn with other companies (being subsidiary undertakings of the
company or comparues with which it 1s assoclated m busmness),
support and mamntamn pension, superannuation or other funds or
schemes (whether contributory or non-contributory) for the benefit of
such persons as are herembefore referred to or any of them or any
class of them. Any director shall be entitled to receive and retamn for
his own benefit any such pension, annuity, gratuity, allowance or
other benefit given or awarded to nm Any such pension, funds, or
schemes may, as the directors consider desirable, be granted to an
employee either before and mn anticipation of, or upon or at any time
after, hus actual retirement,

Directors' expenses

The company may pay any reasonable expenses which the directors properly
mcur m connection with their attendance at

(@) meetings of directors or commuttees of directors,
(b) general meetings, or

(c) separate meetings of the holders of any class of shares or of
debentures of the company,

or otherwise m connection with the exercise of therr powers and the
discharge of their responsibilities in relation to the company

ALTERNATE DIRECTORS
Appointment, removal and termination of alternates

(1) Any director (the "appointor") may appoint as an alternate any other
director, or any other person approved by resolution of the directors,
to.

a exercise that director's powers, and
P
carry out that director's responsibilities,
Ty %

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

(2) Any appomtment or removal of an alternate must be effected by
notice to the company signed by the appointor, or in any other
manner approved by the directors

3) The notice must
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identify the proposed alternate, and

mn the case of a notice of appointment, contain a statement
signed by the proposed alternate that the proposed alternate is
willing to act as the alternate of the director giving the notice,

An alternate director's appomntment as an alternate terminates

(a)

()

(d)

when the alternate's appomtor revokes the appointment by
notice to the company in writing speafying when 1t 1s to
terminate,

on the occurrence 1n relation to the alternate of any event
which, if 1t occurred m relation to the alternate's appointor,
would result in the termination of the appointor's appomntment
as a director,

on the death of the alternate's appointor, or

when the alternate's appointor's appointment as a director
termunates, except that an alternate's appointment as an
alternate does not terminate when the appomtor retires by
rotation at a general meeting and 1s then re appomted as a
director at the same general meeting.

Rights and responsibilities of alternate directors

(1)

(2)

(3)

An alternate director has the same rights, in relation to any directors'
meetmg or directors' written resolution, as the alternate's appomtor

Except as the articles specify otherwise, alternate directors

(a)
(b)
(©)
(d)

are deemed for all purposes to be directors,
are hable for their own acts and onussions,
are subject to the same restrictions as their appointors; and

are not deemed to be agents of or for their appointors

A person who 18 an alternate director but not a director

(a)

(b)

may be counted as participating for the purposes of
determiuming whether a quorum 1s participating (but only 1f
that person's appointor 1s not participating), and

may sign a written resolution (but only if 1t 15 not signed or to
be signed by that person's appomtor).

No alternate may be counted as more than one director for such
purposes.
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4) An alternate director 1s not entitled to recerve any remuneration from
the company for serving as an alternate director except such part of
the alternate's appomtor's remuneration as the appomntor may drect
by notice in writing made to the company.

COMPANY SECRETARY
Appointment of Company Secretary

The board of directors shall appomnt, and may remove at thewr discretion, a
company secretary and shall fix the remuneration and terms and conditions
of the person so appointed

PART 4
DECISION-MAKING BY MEMBERS

ORGANISATION OF GENERAL MEETINGS
Annual general meeting and general meeting if not enough directors

1) In each year the company shall hold a general meeting as 1ts annual
general meeting 1n addition to any other general meetings 1n that year.
The annual general meeting shall be held at such time and place as the
directors shall agree

@ If
(a) the company has fewer than two directors, and

{b) the director (if any) 1s unable or unwilhing to appoint sufficient
directors to make up a quorum or to call a general meeting to
do so,

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

Attendance and speaking at general meetings

(1) A person 1s able to exercise the nght to speak at a general meeting
when that person is m a position to communicate to all those
attending the meeting, during the meeting, any nformation or
opmuons which that person has on the business of the meeting

(2 A person 1s able to exercise the night to vote at a general meeting
when-

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

(b) that person's vote can be taken mto account mn determinung
whether or not such resolutions are passed at the same time as
the votes of all the other persons attending the meeting
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The directors may make whatever arrangements they consider
approprate to enable those attending a general meeting to exercise
their rights to speak or vote at 1t

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

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

Quorum for general meetings

(1)

@

)

)

No business other than the appomtment of the chawrman of the
meeting 15 to be transacted at a general meeting if the persons
attending 1t do not constitute a quorum

Subject to article 30(4), the quorum for a general meeting shall be two.
Two or more qualifying persons present at a meeting are a quorum
unless.

(a) each 15 a quabfymg person only because he 15 authonsed
under section 323 of the Comparues Act 2006 to act as the
representative of a corporation mn relation to the meeting, and
they are representatives of the same corporation; or

(b} each 1s a qualifying person only because he 1s appomnted as
proxy of a member in relation to the meeting, and they are
proxies of the same member

For the purposes of this article, a "qualifymg person" means.
(a) an individual who 1s a member of the company,

(b) a person authorised under section 323 of the Companies Act
2006 to act as the representative of a corporation in relation to
the meeting; or

(c) a person appomted as proxy of a member mn relation to the
meetmg

Notwithstanding the terms of article 30(2) where all the shares
comprised 1n the 1ssued ordmary share capital of the company are
registered 1n the name of one holder, that holder, present in person or
by proxy or (being a corporation) present by a representative, may
constitute a meeting
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Chairing general meetings

(1)

(2)

(3)

The charman (if any) of the board of directors shall chair general
meetings if present and willing to do so

If the chairman 1s unwiling to chair the meeting or 1s not present
within ten minutes of the time at which a meeting was due to start:

(a) the directors present, or
(b) (if no directors are present), the meeting,

must appomt a dwrector or member to chair the meeting, and the
appomtment of the chairman of the meeting must be the first business
of the meeting

The person chairing a meeting m accordance with this article 1s
referred to as "the chairman of the meeting".

Attendance and speaking by directors and non-members

(1)

(2)

3)

Directors may attend and speak at general meetings, whether or not
they are members

The chairman of the meeting may permut other persons who are not:
(@) members of the company, or

(b) otherwise entitled to exercise the nghts of members in relation
to general meetings,

to attend and speak at a general meeting

The company's auditors shall be entitled to attend any general
meeting and to receive all notices of, and other communications
relating to, any general meeting which any member 1s entitled to
recerve, and to speak at any general meeting on any part of the
business of the meeting which concerns them as auditors

Adjournment

(1)

If the persons attending a general meeting within half an hour of the
time at which the meeting was due to start do not consttute a
quorum, or if during a meeting a quorum ceases to be present, the
chairman of the meeting must adjourn 1t

The chairman of the meeting may adjourn a general meeting at whach
a quorum 1s present if

(a) the meeting consents to an adjournment, or

(b) 1t appears to the chairman of the meeting that an adjournment
1s necessary to protect the safety of any person attending the
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meeting or ensure that the business of the meeting 1s
conducted m an orderly manner.

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

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

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

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

If the continuation of an adjourned meeting 1s to take place more than
14 days after 1t was adjourned, the company must give at least 7 clear
days' notice of 1t (that 1s, excluding the day of the adjourned meeting
and the day on whuch the notice 1s given)

{a) to the same persons to whom notice of the company's general
meetings 15 required to be given, and

(b) containing the same mformation which such notice 18 required
to contamn

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

VOTING AT GENERAL MEETINGS

Voting: general

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

Errors and disputes

1)

@)

No objection may be raised to the qualification of any person voting at
a general meeting except at the meeting or adjourned meeting at
whach the vote objected to 1s tendered, and every vote not disallowed
at the meeting 1s vahid

Any such objection must be referred to the chairman of the meeting
who must act reasonably in considering the relevant objectton The
decision of the chairman in relation to such matter 1s final

Demanding a poll

1)

A poll on a resolution may be demanded.
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(a) mm advance of the general meeting where 1t 1s to be put to the
vote, or

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

A poll may be demanded by

(a) the chairman of the meeting,

(b) the directors,

© two or more persons having the right to vote on the resolution,

(d) a person or persons representing not less than one tenth of the
total voting nghts of all the members having the right to vote
on the resolution; or

(e) any mvestor or investor’s proxy or imnvestor’s representative
A demand for a poll may be withdrawn if
(a) the poll has not yet been taken, and

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

Procedure on a poll

()

2

)

(4)

)
(6)

Subject to the articles, polls at general meetings must be taken as and
when the chatrrman of the meeting directs

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

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

A poll on

(a) the election of the chairman of the meeting, or

(b) a question of adjournment,

must be taken immediately.

Other polls must be taken withun 30 days of their being demanded.

A demand for a poll does not prevent a general meeting from

continuing, except as regards the question on which the poll was
demanded
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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 15 demanded

In any other case, at least 7 days' notice must be given speafymg the
time and place at which the poll 1s to be taken.

Content of proxy notices

(1)

2

)

(4)

Proxies may only validly be appointed by a notice in writing (a "proxy
notice") whach

{a) states the name and address of the member appomnting the
Proxy;

(b) identifies the person appointed to be that member's proxy and
the general meeting m relation to which that person 1s
appomted;

(@ 15 signed by or on behalf of the member appointing the proxy,
or 18 authenticated 1n such manner as the directors may
determune; and

(d}  1s dehvered to the company 1n accordance with the articles and
any instructions contained in the notice of the general meeting
to which they relate

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

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

Unless a proxy notice indicates otherwise, 1t must be treated as

(a) allowmg the person appomted under it as a proxy discretion
as to how to vote on any ancillary or procedural resolutions
put to the meeting, and

(b} appomting that person as a proxy mn relation to any
adjournment of the general meeting to which 1t relates as well
as the meeting 1tself.

Delivery of proxy notices

(1)

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

Subject to paragraphs (4) and (5), a proxy notice must be delivered to
a proxy notification address not less than 48 hours before the general
meeting or adjourned meeting to which 1t relates

In the case of a poll taken more than 48 hours after 1t 1s demanded, the
notice must be delivered to a proxy notification address not less than
24 hours before the time appointed for the taking of the poll

In the case of a poll not taken during the meeting but taken not more
than 48 hours after it was demanded, the proxy notice must be
delivered at the meeting at which the poll was demanded to the
chairman, secretary or any director

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

A notice revoking a proxy appointment only takes effect if 1t 1s
delivered before

(a) the start of the meeting or adjourned meeting to which 1t
relates, or

(b) (in the case of a poll not taken on the same day as the meeting
or adjourned meeting) the time appomted for taking the poll to
whach 1t relates

If a proxy notice 1s not signed by the person appomting the proxy, it
must be accompanied by written evidence of the authonty of the
person who executed 1t to execute 1t on the appointor's behalf

Amendments to resolutions

(1)

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

(a) notice of the proposed amendment 1s given to the company
secretary m wnting by a person entitled to vote at the general
meeting at which 1t 1s to be proposed not less than 48 hours
before the meeting 15 to take place (or such later time as the
chairman of the meeting may determine), and

(b) the proposed amendment does not, 1n the reasonable opinion
of the chairman of the meeting, matenally alter the scope of the
resolution
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(2 A special resclution to be proposed at a general meeting may be
amended by ordinary resolution, if

a the chairman of the meeting proposes the amendment at the
& prop
general meeting at whach the resolution 15 to be proposed, and

(b) the amendment does not go beyond what 1s necessary to
correct a grammatical or other non substantive error mn the
resolution

(3) If the charrman of the meeting, acting in good faith, wrongly decides
that an amendment to a resolution 1s out of order, the chairman's error
does not invahdate the vote on that resolution

RESTRICTIONS ON MEMBERS' RIGHTS
No voting of shares on which money owed to company

No voting nghts attached to a share may be exercised at any general meeting,
at any adjournment of 1t, or on any poll called at or i relation to 1t, unless all
amounts payable to the company n respect of that share have been paid.

PART 5
SHARES AND DISTRIBUTIONS

ISSUE OF SHARES
Powers to issue different classes of share

(1) Subject to the articles, but without prejudice to the rights attached to
any existing share, the company may 1ssue shares with such rnights or
restrictions as may be determined by ordinary resolution

2 The company may 1ssue shares which are to be redeemed, or are liable
to be redeemed at the option of the company or the holder, and the
directors may determune the terms, condittons and manner of
redemption of any such shares

(3) Any unussued shares shall be under the control of the board of
directors, who may allot and dispose of or grant options over the
same to such persons, on such terms, and in such manner, as they
think fit but subject always to these articles.

INTERESTS IN SHARES
Company not bound by less than absolute interests

Except as required by law the company 1s not in any way to be bound by or
required to recognise any imnterest i a share other than the holder's absolute
ownership of 1t and all the nights attachung to it, always provided that the
board of directors may resolve to recognise the interest of a trust mn a share
and to record such mterest alongside the holder's ownership of such share 1n
the register of members of the company.
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SHARE CERTIFICATES
Certificates to be issued except in certain cases

(1) The company must 1ssue each member with one or more certificates in
respect of the shares which that member holds

@ No certificate may be 1ssued mn respect of shares of more than one
class.

(3) If more than one person holds a share, only one certificate may be
1ssued mn respect of 1t

Contents and execution of share certificates

1 Every certificate must specify"

(a) m respect of how many shares, of what class, 1t 1s 1ssued,
(b) the nominal value of those shares,
(c) the amount paid up on them; and

(d)  any distinguishing numbers assigned to them
(2) Certificates must be executed 1n accordance with the Comparues Acts
Consolidated share certificates

(1) When a member's holding of shares of a particular class increases, the
company shall 1ssue that member with either:

a a single, consolidated certificate m respect of all the shares of a
g
particular class whach that member holds, or

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

(2) When a member's holding of shares of a particular class 1s reduced,
the company must ensure that the member 15 1ssued with one or more
certificates 1n respect of the number of shares held by the member
after that reduction But the company need not (in the absence of a
request from the member) 1ssue any new certificate if.

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

(b) none of the shares which the member retains followimng the
reduchtion,

were, immediately before the reduction, represented by the same
certificate
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(3) A member may request the company, in writing, to replace
(a) the member's separate certificates with a consohdated
certificate, or
(b) the member's consolidated certificate with two or more
separate certificates representing such proportion of the shares
as the member may specify
4) When the company complies with such a request 1t may charge such
reasonable fee as the directors may dectde for doing so
(5) A consolidated certificate must not be 1ssued unless any certificates
which 1t 15 to replace have first been returned to the company for
cancellation
47. Replacement share certificates
(1) If a certificate 1ssued in respect of a member's shares 1s
(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed,
that member 1s entitled to be 1ssued with a replacement certificate mn
respect of the same shares
(2) A member exercising the rnight to be 1ssued with such a replacement

certificate,

(a) may at the same time exercise the night to be 1ssued with a
single certificate or separate certificates;

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

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

PARTLY PAID SHARES

48, Company's lien over partly paid shares

(1)

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

(@) that share's nomnal value, and
(b)  any premmum at which 1t was 1ssued,

which has not been paid to the company, and which 1s payable
immediately or at some time m the future, whether or not a call notice
has been sent mn respect of 1t
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The company's hen over a share
(a) takes priority over any thurd party's interest in that share, and

(b) extends to any dividend or other money payable by the
company 1n respect of that share and (if the hien 1s enforced
and the share 1s sold by the company) the proceeds of sale of
that share

The directors may at any time decide that a share which 15 or would
otherwise be subject to the company's lien shall not be subject to 1,
either wholly or in part

Enforcement of the company's lien

(1)

(2)

@)

Subject to the provisions of this article, of

(a) a lien enforcement notice has been given n respect of a share,
and

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

the company may sell that share n such manner as the directors
decide

A len enforcement notice.

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

(b)  must specify the share concerned,

(9 must require payment of the sum payable within fourteen
days of the notice,

(d) must be addressed either to the holder of the share or to a
person entitled to 1t by reason of the holder's death or
bankruptcy, and

(e) must state the company's mtention to sell the share if the
notice is not complied with

Where shares are sold under this article

a the directors may authorise any person to execute an
Y Yy P

mstrument of transfer of the shares to the purchaser or a
person nominated by the purchaser, and

b) the transferee 15 not bound to see to the application of the
consideration, and the transferee's title 15 not affected by any
urregularity in or invalidity of the process leading to the sale.
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The net proceeds of any such sale (after payment of the costs of sale
and any other costs of enforcing the lien) must be apphed:

(a) first, in payment of so much of the sum for which the hen
exists as was payable at the date of the lien enforcement notice,

(b) second, to the person entitled to the shares at the date of the
sale, but only after the certificate for the shares sold has been
surrendered to the company for cancellation or a suitable
mdemmity has been given for any lost certificates, and subject
to a lien equivalent to the company's lien over the shares
before the sale for any money payable in respect of the shares
after the date of the lien enforcement notice

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

(a) 15 conclusive evidence of the facts stated mn 1t as agamst all
persons claiming to be entitled to the share, and

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

Call notices

(1)

@

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

A call notice

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

(b) must state when and how any call to which 1t relates 1t 1s to be
paid; and

() may permut or require the call to be paid by instalments.
A member must comply with the requirements of a call notice, but no
member 15 obhged to pay any call before 14 days have passed since

the notice was sent

Before the company has received any call due under a call notice the
directors may.
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@) revoke 1t wholly or in part, or
(b} specify a later time for payment than 1s specified m the notice,

by a further notice n wntng to the member m respect of whose
shares the call 15 made.

Liability to pay calls

O Liability to pay a call 1s not extinguished or transferred by transferring
the shares in respect of whach 1t 1s required to be paid.

(2) Jomnt holders of a share are jointly and severally hable to pay all calls
n respect of that share

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

(a) to pay calls which are not the same, or
{b) to pay calls at different times.
When call notice need not be issued

A call notice need not be 1ssued m respect of sums whach are specified, in the
terms on which a share 1s 1ssued, as being payable to the company m respect
of that share {(whether mn respect of nominal value or premrum)

(a) on allotment,
(b) on the occurrence of a particular event, or
(c) on a date fixed by or in accordance with the terms of 1ssue

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

Failure to comply with call notice: automatic consequences

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

(a) the directors may 1ssue a notice of mtended forferture to that
person, and

(b) until the call 15 paid, that person must pay the company
interest on the call from the call payment date at the relevant

rate

(V3 For the purposes of this article
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(@) the "call payment date" 1s the time when the call notice states
that a call 1s payable, unless the dwectors give a notice
specifying a later date, in which case the "call payment date" 1s
that later date,

(b) the "relevant rate" 1s*

(1) the rate fixed by the terms on which the share n
respect of which the call 1s due was allotted;

(1) such other rate as was fixed in the call notice which
required payment of the call, or has otherwise been
determmed by the directors; or

(1)  1if no rate 1s fixed in erther of these ways, 5 per cent per
annuimm

The relevant rate must not exceed by more than 5 percentage ponts
the base lending rate most recently set by the Monetary Policy
Committee of the Bank of England m connection with 1ts
responsibilities under Part 2 of the Bank of England Act 1993.

The directors may waive any obhgation to pay mterest on a call
wholly or m part

Notice of intended forfeiture

A notice of intended forferture

(a)

(b)
(©)

(d)
(e)

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

must be sent to the holder of that share,

must require payment of the call and any accrued mterest by a date
which 1s not less than fourteen days after the date of the notice,

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

must state that if the notice 1s not complied with, the shares 1n respect
of which the call 1s payable will be hable to be forfeited

Directors' power to forfeit shares

If a notice of mtended forferture 1s not comphed with before the date by
which payment of the call 1s required 1n the notice of ntended forfeiture, the
directors may decide that any share in respect of which 1t was given 1s
forfeited, and the forfeiture 1s to mclude all dividends or other moneys
payable in respect of the forfeited shares and not paid before the forferture

Effect of forfeiture

(1)

Subject to the articles, the forfeiture of a share extinguishes
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(a) all interests 1n that share, and all claims and demands agamst
the company in respect of 1t, and

(b) all other nights and lLiabilities mcidental to the share as between
the person whose share it was prior to the forfeiture and the
company

Any share whuch 1s forfeited n accordance with the articles

(a) 15 deemed to have been forfeited when the directors decide
that 1t 1s forfeited,

(b) 1s deemed to be the property of the company, and

(9 may be sold, re allotted or otherwise disposed of as the
directors think fit

If a person's shares have been forfeited

(a) the company must send that person notice that forfeiture has
occurred and record 1t in the register of members,

(b) that person ceases to be a member mn respect of those shares;

() that person must surrender the certificate for the shares
forfeited to the company for cancellation,

(d)  that person remains liable to the company for all sums payable
by that person under the articles at the date of forfeiture in
respect of those shares, including any mterest (whether
accrued before or after the date of forferture), and

(e) the directors may waive payment of such sums wholly or in
part or enforce payment without any allowance for the value
of the shares at the time of forferture or for any consideration
recerved on their disposal

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

Procedure following forfeiture

(1)

2)

If a forfeited share 1s to be disposed of by being transferred, the
company may receive the consideratton for the transfer and the
directors may authorise any person to execute the mstrument of
transfer

A statutory declaration by a director or the company secretary that the
declarant 1s a director or the company secretary and that a share has
been forfeited on a specified date
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(a) 15 conclusive evidence of the facts stated mn 1t as against all
persons claimung to be entitled to the share, and

(b) subject to comphance with any other formahtes of transfer
required by the articles or by law, constitutes a good title to the
share

A person to whom a forfeited share 1s transferred 1s not bound to see
to the application of the consideration (if any) nor 1s that person's title
to the share affected by any irregularity in or nvalidity of the process
leading to the forfeiture or transfer of the share.

If the company sells a forfeited share, the person who held 1t prior to
its forferture 1s entitled to recerve from the company the proceeds of
such sale, net of any commussion, and excluding any amount which

(a) was, or would have become, payable, and

{b) had not, when that share was forfeited, been paid by that
person m respect of that share,

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

Surrender of shares

1)

(2)
(3)

(4)

A member may surrender any share.

(a) in respect of which the directors may 1ssue a notice of intended
forfeiture,

(b) whuch the directors may forfeit, or
(©) which has been forfeited
The directors may accept the surrender of any such share

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

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

TRANSMISSION AND TRANSFER OF SHARES

Transmission of shares

(1)

If title to a share passes to a transmittee, the company may only
recogmse the transmittee as having any title to that share
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Nothing 1n these articles releases the estate of a deceased member
from any liability in respect of a share solely or jointly held by that
member

Transmittees' rights

(1)

(2)

Subject to the terms of these articles a transmittee who produces such
evidence of entitlement to shares as the directors may properly
require.

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

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

But transmuttees do not have the right to attend or vote at a general
meeting 1n respect of shares to which they are entitled, by reason of
the holder's death or bankruptcy, unless they become the holders of
those shares

Exercise of transmittees' rights

(1)

(2)

(3)

Transmuttees who wish to become the holders of shares to which they
have become entitled must notfy the company in writing of that wish.

If the transmuttee wishes to have a share transferred to another person,
the transmittee must execute an mstrument of transfer 1n respect of it
and comply with the terms of these articles in relation to transfers.

Any transfer made or executed under this article 15 to be treated as 1f 1t
were made or executed by the person from whom the transmuttee has
derived rights m respect of the share, and as 1if the event which gave
rise to the transmussion had not occurred

Transmittees bound by prior notices

If a notice 15 given to a member n respect of shares and a transmuttee 1s
entitled to those shares, the transmittee 1s bound by the notice 1if it was given
to the member before the transmittee's name has been entered n the register
of members

Transfers of shares

1)

Shares may be transferred by means of an instrument of transfer mn
any usual form or any other form approved by the directors, which is
executed by or on behalf of

(a) the transferor, and

{b) (1f any of the shares 1s partly paid) the transferee
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No fee may be charged for registering any mstrument of transfer or
other document relating to or affecting the title to any share

The company may retam any mstrument of transfer which 1s
registered.

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

The directors may refuse to register the transfer of a share 1f
(a) the share 1s not fully paid,

(b) the transfer 1s not lodged at the company's registered office or
such other place as the directors have apponted;

(©) the transfer 1s not accomparued by the certificate for the shares
to whuch 1t relates, or such other evidence as the directors may
reasonably require to show the transferor's right to make the
transfer, or evidence of the right of someone other than the
transferor to make the transfer on the transferor's behalf,
together with an mdemruty m such form as the board of
directors may reasonably require in the case of a lost share
certificate,

(d) the transfer 1s 1n respect of more than one class of share,
(e) the transfer 1s in favour of more than four transferees, or
(f) the transfer 1s not duly stamped where required to be stamped

If the directors refuse to reguster the transfer of a share, the mstrument
of transfer must be returned to the transferee with the notice of refusal
unless they reasonably suspect that the proposed transfer may be
fraudulent

The company's register of members may be closed at such times and
for such periods as the board of directors may from time to tune
determmne, provided that 1t shall not be closed for more than 30 days
n any calendar year

Transfer of Shares - Further Provisions

@)

Right to Decline Registration of Shares

Notwithstanding the provisions of article 64(3), the board of directors
may, mn 1ts absolute discretion, dechine to register any transfer of any
share or any mterest in any share, whether or not 1t 15 a fully paid
share, except where the transfer 1s a pernutted transfer.

Notice of Refusal
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If the board of directors declmes to register a transfer of a share or any
mterest m any share the company shall, as soon as practicable and 1n
any event within 30 days after the date on which the board determnes
that 1t will refuse to register the transfer, send to the transferee notice
of the refusal

Transfer Notices and Restrictions on Transfer

Subject always to article 64(1) and save m respect of any permutted
transfer or transfers made in accordance with article 65 (Tag Along
Rights) or article 66 (Drag Along Rights), no share or mnterest in any
share shall be transferred otherwise than in accordance with this
article 64(3), as follows

(@) no member or person entitled by transmussion shall transfer or
dispose of, or agree to transfer or dispose of, or grant any
interest or night m, any share or any mterest therem to any
person (heremafter a “transferee”) without first offering the
same for transfer on the terms set out in this article 64(3) Such
offer may be m respect of all or part only of the shares held by
the proposing transferor and shall be made by the proposing
transferor by giving notice thereof i writing to the company
(such notice being a "transfer notice"). The board of directors
may requure a transfer notice to be in a particular form, but in
the absence of any such requirement the board of directors
shall be entitled to treat any written commumcation or notice
from a member or a person entitled to shares by transmusston
as a transfer notice for the purposes of these articles. A transfer
notice shall not be revocable except with the consent of the
board of directors, and shall (together with the proposed
transfer to which 1t relates) be unconditronal but provided that
a condition falling within paragraph (e) below shall be
permitted.

(b) Each transfer notice shall specify the shares or mterest in
shares offered (the "sale shares") and the price at which they
are proposed to be offered and the identty(es) of the
proposed transferee(s) and 1t shall constitute the board of
directors as the agent of the proposing transferor for the sale of
the sale shares to such person, firm, company, trust or other
entity (whether or not a body corporate, and whether or not an
existing holder of shares in the company) as the board of
directors shall m 1ts sole discretion resolve (the "proposed
acquirer') at a price not less than the transfer price For the
avoidance of doubt.

» the board of directors may offer the sale shares to more
than one proposed acquirer;

(in) the board of directors may, if they so resolve, not offer
the sale shares to any proposed acquirer, and
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a proposed acquuer may be the company itself,
provided that the provisions of this article 64(3) shall
apply with such modifications as are necessary to take
account of a sale bemg a purchase of own shares by the
company

Following receipt by the company of the transfer notice the
board of directors shall

(1

within 30 days notify the proposing transferor m
writing whether the board of directors agrees the price
at which the sale shares are proposed to be offered by
the proposing transferor and, if the board of directors
resolves (in its absolute discretion) not to agree to such
proposed price, at the same time notify the proposing
transferor of the determimed transfer price, and in the
latter case the proposing transferor shall then have a
further 15 days to notify the company in writing as to
whether the proposimng transferor accepts or rejects the
determuned transfer price If the proposing transferor
accepts the determined transfer price or does not object
to 1t within such 15 day period, then the determmed
transfer price shall constitute the transfer price but if
the proposing transferor rejects the deterrruned transfer
price within such 15 day period then the transfer notice
shall be deemed to have been withdrawn and never to
have had effect,

within 60 days (but, if applicable, not before the expiry
of the 15 day period referred to m paragraph (c)(1)
above), unless 1t has resolved prior to the expiry of
such 60 day pertod not to offer the sale shares to any
proposed acquirer or the transfer notce has been
deemed to be withdrawn under paragraph (c)(1) above,
give written notice (an "offer notice”) to the proposed
acquirer(s) of the number of the sale shares and the
transfer price inviting the proposed acquurer(s) to state
by notice m wrting to the company within 30 days of
the date of the offer notice whether he 1s willing to
purchase any and, if so, what maximum number of the
sale shares he 1s willing to purchase, and shall also
forthwith give a copy of such notice to the proposing
transferor. A proposed acquirer who, pursuant to such
a notice, expresses a willingness within such 30 day
period to purchase any sale shares 1s referred to below
as a "purchaser"

Within 60 days of the date of the offer notice the board of
directors shall, subject to article 64(3){e) below, allocate the sale
shares to the purchaser and such allocation shall in the case of
competiton between purchasers (if more than one) be made
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pro rata to the number of sale shares applied for by them but
mdividual allocations shall not exceed the maximum number
of sale shares which the relevant purchaser shall have
expressed a willingness to purchase.

If the transfer notice shail state that the mtending transferor 1s
not willing to transfer part only of the sale shares, no allocation
shall be made by the board of directors unless all the sale
shares are allocated

Forthwith upon such allocation being made, each purchaser to
whom such allocation has been made shall be bound to pay to
the company (as agent for the proposing transferor) the
transfer price for, and to accept a transfer of, the sale shares so
allocated to him and the proposing transferor shall be bound
forthwith upon payment of the specified price as aforesaid to
dehliver to the company (as agent for the respective purchasers)
such documents as are required to transfer such shares to the
respective purchasers and to confirm to such purchasers (1)
that the proposing transferor 1s the owner of the sale shares,
(n) that the sale shares are free of any encumbrance, and ()
that the proposing transferor has the capacity required to enter
mto the relevant documents and transfer the sale shares.

If m any case the proposing transferor, after having become
bound to transfer any sale shares as aforesaid, makes default m
so doing the company may recerve the specified price and the
board of directors may appomt some person to execute
mstruments of transfer of such sale shares mn favour of the
purchasers and shall thereupon (subject to such transfers being
properly stamped) cause the name of each of the purchasers to
be entered m the company's register of members as the holder
of those sale shares allocated to him as aforesaid and shall hold
the specified price in trust for the proposing transferor The
receipt of the company therefor shall be a good discharge to
the purchasers and after their names shall have been entered mn
the register 1n exercise of the aforesaid power the vahdity of
the transactions shall not be questioned by any person

If

(1) at the expiry of the period of 60 days referred to mn
article 64(3)(d) above, any of the sale shares have not
been allocated 1n accordance with the provisions of this
article 64(3), or

(u1) the board of directors shall have resclved prior to the
expury of the period of 60 days referred to in article
64(3)(c) above not to offer the sale shares to any
proposed acquirer,
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the proposing transferor may at any time within a period of 90
days after the exprration of the said period of 60 days referred
to above transfer the sale shares not so sold to any transferee
(which may include the proposed transferee(s) specified in the
transfer notice) approved by the board of directors at any price
not being less than the transfer price, provided that if the
transfer notice shall contain the statement referred to 1n article
64(3}(e) he shall not be entitled hereunder to transfer any of
such sale shares unless mn aggregate all of such shares are so
transferred

(1) The restrichions on transfer contained m this article 64(3) shall
apply to all transfers and transmussions by operation of law or
otherwise of shares other than permutted ftransfers and
transfers made 1in accordance with article 65 (Tag Along Rights)
or article 66 (Drag Along Rights)

65.  Tag Along Rights

(1)

@)

©)

Save as provided in article 65(3), no transfer of any shares which
would result if made and registered in any person or persons who are
not holders of shares (a) as at the date of adoption of these articles or
(b) after the date of adoption of these articles as a result of a permitted
transfer made n accordance with article 67(a) or article 67(b)(i) to (v)
mclusive, aching mn concert (as defined by the City Code on Take
Overs and Mergers) acquiring control of more than 50% m nominal
value of the 1ssued share capital of the company shall be made or
registered unless

(a) before the transfer 1s lodged for approval by the directors for
registration, the proposed transferee (or the company as the
agent of the proposed transferee) has made a qualifying offer,
and

(b)  before or at the same time as the transfer of the shares giving
rise to the obhigation to make the qualifying offer 1s approved
by the directors (subject to stamping), each such accepted
qualifying offer 1s completed and the consideration thereunder
pard, except nsofar as failure to complete 1s due to the fault of
the recipient of the offer.

In default of acceptance in writing by a recipient of the offer of the
qualifymg offer, 1t shall be deemed to have been rejected by such
recipient,

The provisions of article 65(1) shall not apply to

(@) any permitted transfer made mn accordance with article 67(a) or
article 67(b)(1) to (v} mclusive;

(b) any transfer of shares pursuant to article 66 (Drag Along
Rughts)
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(4) For the purposes of articles 65 and 66

(a)

(b)

"transfer" and "transferee" shall include respectively the
renunciation of a renounceable letter of allotment and the
renouncee under any such letter of allotment, and

in determuning the price paid or agreed to be paid for a share
for the purposes of calculating the specified price, there shall
be mcluded m each case an amount equal to the relevant
proportion of any other consideration (in cash or otherwise)
recerved or receivable by the seller of the relevant shares (or
any connected person or person actng in concert with him)
which (having regard to the substance of the transaction as a
whole) can reasonably be regarded as formung part of the
consideration for the relevant shares.

5) In the event of any failure to agree the calculation of the specified
price withn 10 business days of the proposed transferee first
mhmating a proposed specified price to the board

(@)

(b)

©

(d)

(e)

such calculation shall be referred within 5 busmess days of the
expry of such 10 business day period to the valuers;

the decision of the valuers so appointed as to the calculation of
the speafied price shall be final and binding on all partees,

m the absence of fraud, the valuers shall be under no habihty
to any person by reason of their calculation or anything done
or omutted to be done by them for the purposes thereof or n
connection therewith;

the proposing transferor and transferee and any other holder
of shares shall provide the valuers with whatever information
the valuers reasonably requests for the purposes of the
calculation,

on completion of their determunation of the specified price the
valuers shall allocate the costs they have incurred in relation to
such calculation between the proposed transferee and/or the
company as they consider appropnate

Drag Along Rights

In the event that transfers pursuant to acceptances of any bona fide offer
(whether or not a qualhfying offer) made for the whole of the issued share
capital of the company (other than any shares already held by the offeror or
any persons acting m concert with the offeror or connected persons of such
offeror) would result in the offeror (together with persons acting m concert
with such offeror and connected persons of such offeror) acquiring control of
more than 75% m nomunal value of the 1ssued shares then
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each of the other holders of shares shall within 5 business days of a
notice being given by such offeror be required to accept the relevant
offer mn respect of all the shares held or to be held by lum/1t and to
comply with the obligations assumed by virtue of such acceptance,

if any such member shall refuse or fail to transfer any of the shares
held by him/it i accordance with the provisions of this article or
otherwsse fails to take any action required of 1t under the terms of the
relevant offer, the directors may authorise a person to execute and
deliver on behalf of such member a transfer or transfers of such shares
to the person or persons making the relevant offer or undertake any
action required under the terms of the relevant offer on the part of that
member;

the company shall give a good receipt for the purchase price for such
shares which shall be a good discharge to the offeror and subject to
comphance by the offeror with the terms of the relevant offer and
payment of any required stamp duty, shall register the offeror as
holder thereof and 1ssue to 1t certificates for the same whereupon the
offer shall become mdefeasibly entitled thereto; and

the transferor shall, m each case, be bound to delver up his certificate
for all of his shares (or an indemruty satisfactory to the board) to the
company, whereupon the transferor shall be entitled to receive the
purchase price which shall, in the meantime, be held by the company
on trust for the transferor.

Permitted Transfers

Notwithstanding any other provision of these articles

(@)

(b)

each mvestor shall be entitled at any time to transfer all or any of the
shares of which 1t 1s the holder to any member of the HBOS group or
any pernutted fund provided that in the event that any transferee
pursuant to this article 67 ceases after the date of such transfer to be a
member of the HBOS group or a permutted fund then such transferee
shall, on or before such cessation, transfer the relevant shares to a
member of the HBOS group or a permutted fund ;

any share may at any tume be freely transferred

(1) by any EBT or EBT trustee to a new trustee or trustees of any
EBT upon any change of trustees of such trusts, or

() to any EBT, or to any person m accordance with the rules of an
employees' share scheme; or

(m)  between the trustees of any EBT; or

(v} by a member or the executor of a deceased member to a lneal
descendant of such member or to his brothers or sisters, or to a
trust whose beneficiaries (other than residual beneficiaries mn
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respect of a discretionary trust) comprise only some or all of
the foregomg persons or to the company, or

(v)  waith prior board approval, by any employee or ex-employee to
any EBT; or

(vi) by any holder of A ordinary shares provided that the transfer
1s approved or agreed mn advance by the company and/or the
board of directors.

Conversion of A ordinary shares

@)

(2)

Unless resolved otherwise by the board with the consent of the
mvestors' agent, without any further notice being given by or to the
company or any of the members

(a) any A ordinary share acquired by any person other than a
member of the HBOS group or a permatted fund or otherwise
pursuant to a permutted transfer shall immediately upon such
acquisiion be converted mto an ordmary share and shall
thereafter rank part passu 1n all respects alongside the ordmnary
shares then in 1ssue, and

(b} any ordmary share acquired whether on transfer or issue by
any member of the HBOS group or a permitted fund shall
mmmediately upon such acquisiion be converted mto an A
ordinary share and shall thereafter rank parn passu n all
respects alongside the A ordinary shares then n 1ssue

In the event that the A ordinary shares in 1ssue at any ttme comprise
less than 5% of the 1ssued ordinary share capital of the company at
such time, each of the A ordmnary shares remaining 1n 1ssue at such
time shall thereupon be converted into an ordinary share and shall
thereafter rank par: passu 1n all respects alongside the ordinary shares
then m 1ssue

DISTRIBUTIONS

Procedure for declaring dividends

@)

2

@

The company may by ordinary resolution declare fmal dividends, and
the directors may decide to pay interim dividends

A final dividend must not be declared unless the directors have made
a recommendation as to i1ts amount, Such a dividend must not exceed
the amount recommended by the directors

No dividend may be declared or paid unless 1t 1s m accordance with
members' respective rights

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

Calculation of dividends

1)

2

3)

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

(a) declared and paid according to the amount of nominal value
paid up on the shares on which the dividend 1s paid, and

(b) apportioned and paid proportionately to the amounts paid up
on the shares during any portion or portions of the period 1n
respect of which the dividend 1s paid.

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

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

Payment of dividends and other distributions

@)

@

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

(a) transfer to a bank or building society account specified by the
distribution recipient erther in writing or as the directors may
otherwise decide;

(b) sending a cheque made payable to the distribution recipient by
post to the distribution recipient at the distribution recipient's
registered address (if the distribution recipient is a holder of
the share), or (in any other case) to an address specified by the
distribution recipient erther m writing or as the directors may
otherwise decide;

(c) sendmng a cheque made payable to such person by post to such
person at such address as the distribution recipient has
specified either in writing or as the directors may otherwise
decide, or

(d)  any other means of payment as the directors agree with the
distribution recipient either i writing or by such other means
as the directors decide

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

(a) the holder of the share, or
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{(b) if the share has two or more jomt holders, whichever of them 1s
named first in the register of members (the "serior holder"), or

(c) if the holder 1s no longer entitled to the share by reason of
death or bankruptcy, or otherwise by operation of law, the
fransmittee

Deductions from distributions in respect of sums owed to the company

(1)

2)

(3)

If
() a share 15 subject to the company's lien, and

(b) the directors are entitled to 1ssue a lien enforcement notice m
respect of it,

they may, mstead of 1ssuing a hen enforcement notice, deduct from
any dividend or other sum payable in respect of the share any sum of
money which 1s payable to the company mn respect of that share to the
extent that they are entitled to require payment under a lien
enforcement notice

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

The company must notify the distribution recipient in writing of
(a) the fact and amount of any such deduction;

(b) any non payment of a dividend or other sum payable in
respect of a share resulting from any such deduction, and

(©) how the money deducted has been appled

No interest on distributions

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

(@)
(b)

the terms on which the share was 1ssued, or

the provisions of another agreement between the holder of that share
and the company,

Unclaimed distributions

1)

All dividends or other sums which are,
(@) payable in respect of shares, and

{b) unclaimed after having been declared or become payable,
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may be invested or otherwise made use of by the directors for the
benefit of the company until claimed.

The payment of any such dividend or other sum mto a separate
account does not make the company a trustee n respect of it.

if.

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

{b) the distribution recipient has not claimed s,

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

Non-cash distributions and scrip dividends

M

2

(3)

Subject to the terms of issue of the share in question, the company
may, by ordinary resolution on the recommendation of the directors,
decide to pay all or part of a dividend or other distribution payable in
respect of a share by transferring non-cash assets of equivalent value
(including, without lhmitation, shares or other securities m any
company)

For the purposes of paying a non-cash distribution, the directors may
make whatever arrangements they think fit, including, where any
dafficulty arises regarding the distribution.

(a) fxing the value of any assets,

(b) paying cash to any distribution recipient on the basis of that
value 1n order to adjust the nghts of reciprents, and

{©) vesting any assets in trustees

Subject to approval by the company by an ordmary resolution, on the
recommendation of the directors, to the directors having the requisite
authorities to allot shares and subject as heremafter provided, the
directors may at their discretion resolve (at the same time as they
resolve to recommend or to pay any dividend on any shares m the
capital of the company) that the holders of fully pard shares (or any
class thereof) will have the option to elect to receive in heu of such
dividend (or part thereof) an allotment of additional shares of the
same class credited as fully paid provided that -

(@) an adequate number of unissued shares i1s available for this
purpose;

(b) the approval by the company by ordmary resolution may only
be given in respect of a specified dividend or of any dividends
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declared or to be declared or pard mn respect of a specified
financial year;

the number of shares to be allotted in leu of any amount of
dividend as aforesaid shall be determuned by the directors so
that the value of such shares shall equal (as nearly as may be
without exceeding) such amount and for tlus purpose the
value of a share shall be the determined transfer price at the
day mmmediately preceding the day on which the directors
resolved to recommend or pay the relevant dividend,

the directors after determuning the number of shares to be
allotted as aforesaid shall give notice m writing to the
shareholders of the option to elect accorded to them and shall
send with such notice forms of election which specify the
procedure to be followed and the place at which and the latest
date and time by which duly completed forms of election must
be lodged m order to be effective,

following the receipt of a notice or notices of election pursuant
to paragraph (d) of this article, the directors shall allot to the
holders of those shares in respect of which the share election
has been or 15 duly exercised, m leu of the dividend {or that
part of the dividend in respect of which the right of election
has been accorded), such number of additional shares of the
relevant class determined as aforesaid and for such purposes
the directors shall appropriate and capitalise out of any reserve
or fund which 1s available for distribution (including any share
premium account, capital redemption reserve fund or profit
and loss account) as they shall determine, an amount equal to
the aggregate nominal amount of the additional shares so to be
allotted and apply the same in paymg up m full the
appropriate number of umssued shares for allotment and
distribution to and amongst those holders of shares who have
given notices of election as aforesaid, such additional shares to
rank parn passu n all respects with the fully paid shares of the
same class then 1n 1ssue save only as regards parbicipation mn
the relevant dividend, and

the directors may do all acts and things considered necessary
or expedient to give effect to any such capitalisation, with full
power to the directors to make such provistons as they think fit
m the case of shares becoming distributable mn fractions
(including provisions whereby, in whole or mn part, fractional
entitlements are disregarded or rounded up or the benefit of
fractional entitlements accrues to the company rather than to
the members concerned}) The directors may authorise any
person to enter, on behalf of all the members mterested, into an
agreement with the company providing for such capitalisation
and matters mncidental thereto and any agreement made under
such authority shall be effective and binding on all concerned
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Waiver of distributions

Dustribution recipients may waive thewr entitlement to a dividend or other
distribution payable in respect of a share by giving the company notice mn
writing to that effect, but if;

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

()  more than one person is entitled to the share, whether by reason of the
death or bankruptcy of one or more jomnt holders, or otherwise,

the notice 15 not effective unless 1t 15 expressed to be given, and signed, by all
the holders or persons otherwise entitled to the share

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums

(1) Subyject to the articles, the directors may, if they are so authorised by
an ordmary resolution

(a) decide to capitalise any profits of the company (whether or not
they are available for distribution) or any sum standing to the
credit of the company's share premuum account or capital
redemption reserve, and

(b) appropriate any sum which they so decide to capitalise (a
"capitalised sum") to the persons who would have been
entitled to 1t if it were distributed by way of dividend (the
"persons entitled") and in the same proportions

(2) Caprtalised sums must be apphed-
(a) on behalf of the persons entitled, and

(b) m the same proportions as a dividend would have been
distributed to them

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

4) A capitahised sum which was appropnated from profits available for
distribution may be applied

(a) in or towards paymg up any amounts unpaid on existing
shares held by the persons entitled, or

{b) m paymg up new debentures of the company which are then
allotted credited as fully paid to the persons entitled or as they
may direct

5} Subject to the articles the directors may
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a apply capitalised sums 1in accordance with paragraphs (3) and
pPPLy cap paragrap
(4) partly in one way and partly in another,

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

(c) authorise any person to enter mnto an agreement with the
company on behalf of all the persons entitled which 1s binding
on them m respect of the allotment of shares and debentures to
them under this article

PART 6
MISCELLANEOUS PROVISIONS

COMMUNICATIONS

Means of communication to be used

(1)

©)

@

®)

Subject to the articles, anything sent or supphed by or to the company
under the articles may be sent or supplied n any way m whch the
Comparues Act 2006 (including but not hmited to section 1258)
provides for documents or mformation which are authorised or
required by any provision of that Act to be sent or supplied by or to
the company.

Without prejudice to the generahty of article 78(1), any notice,
document or information may be sent or suppled by or to the
company

(a) by delivering to the recipient;
(b) by leaving 1t at the recipient's proper address, or
{© by sending 1t by post to the recipient at his proper address.

In the case of a notice, document or information which 1s dehivered to
or left at a member's or the company's proper address, such notice,
document or information shall be deemed to have been delivered or
served at the time at which 1t 15 so dehvered or served

In the case of a notice, document or information which 1s sent by post
to a member's or the company's proper address, such notice shall be
sent first or second class and prepaid and shall be deemed to have
been delivered or served (in the case of first class post) on the day
after the same shall have been posted or (in the case of second class
post) three days after the same shall have been posted, and m proving
such service 1t shall be sufficient to prove that the envelope containing
the same was properly stamped, addressed and posted

Any notice, document or information may
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(@) m the case of a body corporate, be given to or served on an

officer of that body,

(b) mn the case of a partnership, be given to or served on any
partner,

() mn the case of an unmncorporated association other than a

partnership, be given to or served on any member of the
govermng body of that association;

(d)  1nthe case of a trust, be given to or served on any trustee

A notice may be given by the company to the person entitled to a
share 1n consequence of the death or bankruptcy of a member by
sending 1t through the post mn a prepaid letter addressed to him by
name, or by the title of the representative of the deceased, or trustee of
the bankrupt, or by any like description, at the address, if any, within
the United Kingdom suppled for the purpose by the person claimng
to be so entitled, or (until such an address has been so supphed) by
giving notice in any manner m whach the same might have been given
if the death or bankruptcy had not occurred

If at any time by reason of the suspension or curtallment of postal
services within the Umited Kingdom the company 1s unable effectively
to convene a general meeting by notices sent through the post, a
general meeting may be convened by notice advertised on the same
date m at least two leading daily newspapers with appropriate
circulation one of which shall be a leading London daily newspaper
and the other of which shall be a leading Scottish daily newspaper
and such notice shall be deemed to have been duly served on all
members entitled thereto at 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 notices to addresses throughout the Uruted Kingdom
agam becomes practicable.

Subject to the articles, any notice or document to be sent or supplied to
a director in connection with the taking of decisions by directors may
also be sent or supplied by the means by which that director has asked
to be sent or supphed with such notices or documents for the time
being

A director may agree with the company that notices or documents
sent to that director n a particular way are to be deemed to have been
received within a specified time of their being sent, and for the
specified tume to be less than 48 hours.

Failure to notify contact details

)

If
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(@) the company sends two consecutive documents to a member
over a perniod of at least 12 months, and

(b} each of those documents 1s returned undelivered, or the
company receives notificatton that 1t has not been dehvered,

that member ceases to be entitled to recerve notices from the company

A member who has ceased to be entitled to receive notices from the
company becomes entitled to receive such notices agamn by sending
the company"

(@) a new address to be recorded in the register of members, or

(b} if the member has agreed that the company should use a
means of communication other than sending things to such an
address, the mformation that the company needs to use that
means of commurnucation effectively

ADMINISTRATIVE ARRANGEMENTS

Company seals

(1)
(2)

3)

(4)

)

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 1t 15 affixed to a document, the document must also
be signed by at least one authorised person in the presence of a
witness who attests the signature.

For the purposes of this article, an authorised person 1s
(a) any director of the company,
(b) the company secretary, or

{c}) any person authorised by the directors for the purpose of
signing documents to which the common seal 1s apphed

If the company has an official seal for use abroad, 1t may only be
affixed to a document if its use on that document, or documents of a
class to which 1t belongs, has been authorised by a decision of the
directors

Destruction of documents

(1)

The company is entitled to destroy

(a) all mstruments of transfer of shares which have been
registered, and all other documents on the basis of which any
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entries are made 1n the register of members, from six or more
years after the date of registration,

all dividend mandates, variations or cancellations of dividend
mandates, and notifications of change of address, from two
years after they have been recorded,

all share certificates which have been cancelled from one year
after the date of the cancellation,

all paid dividend warrants and cheques from one year after the
date of actual payment, and

all proxy appomtments from one year after the end of the
meeting to which the proxy appointment relates.

If the company destroys a document mn good faith, in accordance with
the articles, and without notice of any claim to which that document
may be relevant, 1t 1s conclusively presumed 1n favour of the company

that'

(a)

(b)

©)

(d)

entries i the register purporting to have been made on the
basis of an mstrument of transfer or other document so
destroyed were duly and properly made,

any mstrument of transfer so destroyed was a vahd and
effective instrument duly and properly registered;

any share certificate so destroyed was a valid and effective
certificate duly and properly cancelled, and

any other document so destroyed was a valid and effective
document in accordance with its recorded parficulars mn the
books or records of the company.

This article does not impose on the company any lhabiity which 1t
would not otherwise have if 1t destroys any document before the time
at which thus article permuts 1t to do so

In this article, references to the destruction of any document include a
reference to its being disposed of i any manner

No right to inspect accounts and other records

Except as provided by law or authorised by the directors or an ordinary
resolution of the company, no person 1s entitled to mspect any of the
company's accounting or other records or documents merely by virtue of
being a member
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Provision for employees on cessation of business

The power conferred upon the company to make provision for the benefit of
persons employed or formerly employed by the company or any of its
subsidiaries in connection with the cessation or transfer to any person of the
whole or part of the undertaking of the company or that subsidiary shall only
be exercised by the company with the prior sanction of a special resolution.

Attorneys

Without prejudice to the generalty of article 7 the directors may from time to
time and at any time by power of attorney under the company's seal or
executed by such other method as may be permitted by the Comparues Acts,
appoint any company, firm or person or body of persons, whether nominated
drrectly or indirectly by the directors, to be the attorney or attorneys of the
company for such purposes and with such powers, authoribes and
discretions (not exceeding those vested m or exercisable by the directors
under these articles) and for such pertod and subject to such conditions as
they may think fit, and any such powers of attorney may contamn such
provisions for the protection and convenience of persons dealing with any
such attorney with any such attorney as the directors may think fit and may
also authorise any such attorney to delegate all or any of the powers,
authorities and discretions vested mn hum, always provided that where the
power of attorney gives to the attorney powers, authorities and/or
discretions over any matter which 1s a board reserved matter such attorney
shall be granted only (1) with the consent of the investor director (f any) or,
where there is no nvestor director, with the consent of the mvestors' agent or
() 1f 1t 18 mn accordance with the policy of the company on delegated
authority which has been approved by the mvestor director or, where there 13
no investor director, by the mvestors' agent

Authorisation of signatures and acceptances

All cheques, promussory notes, drafts, bills of exchange and other negotiable
or transferable mstruments, and all receipts for moneys paid to the company
shall be signed, drawn, accepted, endorsed or otherwise executed, as the case
may be, m such manner as the directors shall from time to time by resolution
determine

Borrowing Powers

Without prejudice to the generality of article 5, the directors may exercise all
powers of the company to raise or borrow money and to mortgage or charge
its undertaking, property and assets both present and future (including
uncalled capital) and, subject to the Companies Acts, to 1ssue debentures,
debenture stock or other securities whether outnight or as collateral security
for any debt, hability or obhigation of the company or any third party

Subsidiary Undertakings

Without prejudice to the generality of article 5, the directors may arrange that
any branch of the business carried on by the company or any other business
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n which the company may be interested shall be carried on as or through one
or more subsidiary undertakings, and they may, on behalf of the company,
make such arrangements as they thunk advisable for taking the profits or
bearing the losses of any branch or business so carried on or for financing,
assisting or subsidising any such subsidiary undertaking or guaranteeing 1ts
contracts, obligations or habilities, and they may appomnt, remove and re
appomnt any persons (whether members of their own body or not) to act as
directors or managers of any such subsidiary undertakings or any other
company m which the company may be mterested and may determne the
remuneration (whether by way of salary, commussion on profits or otherwise)
of any persons so appointed, and any directors of the company may retamn
any remuneration so payable to them.

DIRECTORS' INDEMNITY AND INSURANCE
Indemnity

(1)  Subject to paragraph (2), a relevant officer of the company or an
associated company shall be indemmified out of the company's assets
agamst

(a) any Labihty incurred by that officer in connection with any
negligence, default, breach of duty or breach of trust in relation
to the company or an associated company,

(b) any liability mcurred by that officer m connection with the
activities of the company or an associated company m its
capacity as a trustee of an occupational pension scheme (as
defined m section 235(6) of the Companies Act 2006),

(c) any other liability mcurred by that officer as an officer of the
company or an associated company

(2) This article does not authorise any mdemmty which would be
prohibited or rendered void by any provision of the Comparues Acts
or by any other provision of law

(3) In thus article

(a) companies are assoctated 1f one 1s a subsidiary of the other or
both are subsidiaries of the same body corporate, and

(b) a "relevant officer” means any director, former director,
company secretary or former company secretary or other
officer of the company or an associated company (but not its
auditor)

Insurance

1) The directors may decide to purchase and mamtam msurance, at the
expense of the company, for the benefit of any relevant officer in
respect of any relevant loss
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In thas article.

(a) a "relevant officer" means any director or former director,
company secretary or former company secretary of the
company or an associated company, any other officer or
employee or former officer or employee of the company (but
not its audrtor) or any trustee of an occupational pension
scheme (as defined n section 235(6) of the 2006 Act) for the
purposes of an employees' share scheme of the company or an
associated company, and

(b) a "relevant loss" means any loss or habihty which has been or
may be mcurred by a relevant officer in connection with that
relevant officer's duties or powers n relation to the company,
any assocated company (within the mearung of article
88(3)(a)) or any pension fund or employees' share scheme of
the company or associated company

CONFLICTS

90. Conflicts

(1)

2)

Save as otherwise specified m these articles, a director may vote on,
and be counted 1n the quorum m relation to any resolution relating to
a matter in whach he has, or can have.

(a) a direct or indirect nterest or duty which conflicts, or possibly
may conflict, with the interests of the company, and

(b} a conflict of mterest ansing in relaton to an existing or a
proposed transaction or arrangement with the company

Thus article 90(2) shall apply on and after (but not before) the coming
into force of Sections 175 to 177 and 182 to 185 of the Companies Act
2006

In respect of any situation i which a durector has, or can have, a direct
or mndirect mterest that conflicts, or possibly may conflict, with the
mterest of the company, the board may authorise the matter
(including, 1f appropriate, providing that the relevant director 1s not
required to, and will not be m breach of duty if he does not, disclose
confidential mformation relating to the conflict matter) provided that

0y the director has declared the full nature and extent of the
situabion to the board,

(u) 1t 15 proposed (either by the director i question or another)
that the board authorse the matter and upon the resolution to
do so the requirement for the quorum 1s met without counting
the director 1n question and the resolution was agreed to
without such director voting or would be agreed if their votes
had not been counted, and
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(m)  the board may attach such hmitations, conditions or terms as 1t
considers appropriate to any such authorisations



