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THE COMPANIES ACT 2006

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
Fuller, Smith & Turner P.L.C.

1 The name of the Company 1s “FULLER, SMITH & TURNERPLC”
2 The Company 1s to be a public company
3 The registered office of the Company will be situate in England

WE, the several persons whose names, addresses and descnptions are subscribed, are desirous
of being formed Into a Company n pursuance of this Memarandum of Association, and we
respectively agree to take the number and class of shares in the Capital of the Company set
opposite our respective names

Number of Shares

taken by each
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS Subscriber
WILLIAM FLEETWOOD FULLER, Cncklade, Wiitshire, J P, Coy of One
Wiltshire Preference
HENRY FLEETWOOD FULLER, Westfield House, Henley-on-Thames, One
Oxfordshire, Brewer Preference
ALAN RUSSELL SMITH, Grovefield House, Burnham, Buckinghamshire, One
Brewer Preference
EDWARD HAMILTON FLEETWOQOQOD FULLER, 6, Launston Road, One
Wimbledon, London SW19, Brewer Preference
PHILIP STIRLING ELIOT, Huntercombe Manor Farmhouse, Burnham, One
Buckinghamshire, Brewer Preference
NORAH JACINTHA FORESTIER-WALKER, Cottles, Melksham, Wilts , One
Wife of Colonel R S Forestier-Walker, D S O Preference
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ROBERT FLEETWOQOD FULLER, Great Chalfield, Melksham, Wilts ,

Director of Public Companies

One

Preference

Dated the 19th day of August, 1929

Witness to the above Signatures -

WILLIAM FLEETWOOD FULLER

HENRY FLEETWOOD FULLER
ALAN RUSSELL SMITH
EDWARD HAMILTON FLEETWOOD FULLER

PHILIP STIRLING ELIOT

NORAH JACINTHA FORESTIER-WALKER

ROBERT FLEETWOOD FULLER

G MF FULLER, 6, Launston Road,

Wimbledon, London, S W 19, Lieut in Royal

Navy
G M WILSON, The Gnffin Brewery,

G MWILSON, Chiswick, W4, Brewer's Clerk

G MF FULLER, as above

G J FULLER, Westfield House, Henley-on-

Thames, Oxon, Marned Woman

G MF FULLER, as above

F E FREMANTLE, M P, House of Commons,

London, S W 1
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Exclusion of Table A

Definitions

THE COMPANIES ACT 2006

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
Fuller, Smuth & TurnerP L C

(Adopted by Special Resolution passed on 23rd July 2010}

1

PRELIMINARY

No regulations set out In any statute, or in any statutory instrument or
other subordinate legislation made under any statute, concerning
companies shall apply as the regulations or Articles of the Company

In these Articles, unless the context otherwise requires

“Approved Depositary’ means a custodian or other person (or a
nominee for such custodian or other person) appointed under contractual
arrangements with the Company or other arrangements approved by the
Board whereby such custodian or other person or nominee holds or 1s
interested 1n shares of the Company or nghts or interests in shares of the
Company and i1ssues secunties or other documents of title or otherwise
evidencing the entitlement of the holder thereof to or to receive such
shares, nghts or interests, provided and to the extent that such
arrangements have been approved by the Board for the purpose of
these Articles and shall include, where approved by the Board, the
trustees (acting in therr capacity as such) of any employees’ share
scheme established by the Company or any other scheme or
arrangements principally for the benefit of employees of the Company
and/or its Subsidianes which has been approved by the Company In
general meeting,

“these Articles” means these Articles of Association as altered from
time to time by Special Resolution and the expression “this Article” and
references to numbered Articles and paragraphs of numbered Articles
shall be construed accordingly,

“the auditors” means the auditors for the time being of the Company or,
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in the case of joint auditors, any one of them,

“the Board” means the Board of directors from time to time of the
Company or the directors present at a meeting of the directors at which a
quorum Is present,

“certificated share” means a share in the capital of the Company which
Is not an uncertificated share and references to a share being In
certificated form shall be construed accordingly,

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

‘the Companies Acts” means every statute (including any orders,
regulations or other subordinate legislation made under i) from time to
time 1n force concerning companies insofar as it apples to the Company,

“electronic copy”, “electronic form” and “electronic means” have the
meanings given by Section 1168 of the Companies Act 2006,

“employees’ share scheme” has the meaning given by Section 1166
Companies Act 2006,

“hard copy” and “hard copy form” have the meanings given by Section
1168 of the Companies Act 2006,

“the holder” in relation to any shares means the member whose name IS
entered in the register as the holder of those shares,

“issue proportions” means (a) as between “A” and “C” Ordinary Shares
together and “B” Ordinary Shares, 1 2 and (b) as between such “A” and
“C” Ordinary Shares “A” “C", by reference to the then number of “A” and
“C” Ordinary Shares in 1ssue,

“member” means a member of the Company,

“the office” means the registered office of the Company,

“paid up” means paid up or credited as paid up,

“person entitled by transmission” means a person whose entitlement
to a share in consequence of the death or bankruptcy of a member or of
any other event giving nse to its transmission by operation of law has
been noted in the register,

“recognised person” means a “recognised clearing house” or a
nominee of a recogmsed clearng house or of a “recognised
investment exchange”, each of which has the meaning in Section 778

of the Companies Act 2006,

“Register” means the register of members of the Company,
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“Regulations” means The Uncertficated Secuntes Regulations 2001
including any modification thereof or any regulations for the time betng in
force made under Section 785 of the Companies Act 2006 in substitution
therefor,

“relevant system” means a computer-based system, and procedures,
which enables title to units of a secunty to be evidenced and transferred
without a wrntten instrument and which facilitates supplementary and
incidental matters in accordance with the Regulations,

“seal” means the common seal of the Company or any official seal that
the Company may be permitted to have under the Companies Acts,

“the secretary” means the secretary of the Company and includes an
assistant or deputy secretary and any person appointed by the Board to
perform any of the duties of the secretary,

“The Stock Exchange” means London Stock Exchange ple,

“Subsidiary” means a subsidiary and subsidiary undertaking of the
Company as each of the terms are defined in the Companies Acts,

“uncertificated share” means a share in the capital of the Company to
which Article 22 applies and references to a share being in uncertificated
form shall be construed accordingly,

“UKLA’ means the United Kingdom Listing Authonty, and
“United Kingdom” means Great Brntain and Northern Ireland

References to a document being executed include references to its
being executed under hand or under seal or by any other method,

References to writing include references to any method of representing
or reproducing words In a legible and non-transitory form, words or
expressions to which a particular meaning 1s given by the Companies
Acts In force when these Articles or any part of these Articles are
adopted bear the same meaning in these Articles or that part (as the
case may be) save that the word “company” shall include any body
corporate, and references to a meeting shall not be taken as requinng
more than one person to be present If any quorum requirements can be
satisfied by one person

Headings and marginal notes are included only for convenience and
shall not affect the meaning of these Articles

In these Articles, words denoting the singular include the plural and vice
versa, words denoting any gender, include all genders, and words
denoting persons include corporations, partnerships, other incorporated
bodies and all cther legal entities and vice versa

“Ordinary Shares” where used without the prefix "A", “B" or "C" means
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Form of
Resalution

Share Capital

Profits distnbution

Rights on a winding
up

and includes Ordinary Shares whether “A”, “B” or *C”

Where for any purpose an Ordinary Resoluton of the Company 1s
required, a Special Resolution shall also be effective

SHARE CAPITAL

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

The profits of the Company which it may from time to time determine to
distribute shall (subject to any nghts which may be created on an
increase of capital} be applied as follows

51 first in payment to the holders of the Ornginal Preference Shares
of a fixed cumulative preferential dividend at the rate of 6% per
annum on the amount for the time being patd up thereon, and

52 second In payment to the holders of the Second Preference
Shares of a fixed cumulative preferential dividend at the rate of
8% per annum on the amount for the time being paid up
thereon, and

53 the surplus (if any) shall be applied in payment to the holders of
Ordinary Shares of a dividend in proportion to the amounts for
the time being paid up thereon

In a winding up the surplus assets of the Company (including in the term
“assets” capital uncalled at the commencement of the winding up) shall
(subject to any nghts which may be created on an increase of capital) be
appled

61 first in payment to the holders of the Onginal Preference Shares
of the capital paid up thereon together with any arrears of the
satd preferential dividend, whether declared or not, and whether
or not there shall have been any profits avalable for the
payment thereof, up to the date of payment,

62 second in payment to the holders of the Second Preference
Shares of the capital paid up thereon together with first a
premium (if any) ascertained as set out below and second a
sum equal to any arrears of the said preferential dividend,
whether declared or not, and whether or not there shall have
been any profits avallable for the payment thereof, up to the
date of payment The premium hereinbefore mentioned shall
be calculated as follows

621 if dunng all or part of the penod of six months
immediately preceding the relevant date (as
defined in paragraph 624 below) the Second
Preference Shares have been listed in The Official
List of the UKLA, the said premium will be a sum
per share equal to the excess (if any) over par of
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63
Rights of 7 71
redesignation of “C”
Ordinary Shares

72

the average of the middle market quotations (as
appearing in the Daily Official List of The Stock
Exchange) for the Second Preference Shares on
each day dunng the six months immedately
preceding the relevant date upon which the Second
Preference Shares have been so lsted, after
deducting from each such quotation on each day a
sum equal to any accruals, arrears or deficiency of
the fixed dividend on such shares up to that day
The amount of any such premium shall be certified
by the auditors,

622 if paragraph 6 2 1 above does not apply then the
auditors shall calculate and determine the premium
on a basis comparable {as nearly as may be
reasonably practicable in all the circumstances) to
that set out In paragraph 621 and such
determination shall be final and binding on all
concemed,

623 in the case of a reduction of capital involving the
repayment of part only of the amount paid on such
shares the premium payabie shall be such
proportion to the total premium calculated as
hereinbefore provided as the amount of the capital
to be repaid on each share bears to the total
amount paid up thereon,

624 the expression “relevant date” shall mean in the
case of a return of capital on a winding up by the
Court otherwise than subsequent to a resolution of
the Company in General Meeting for winding up
and in any other case the date thirty days before
the despatch of the notice convening the General
Meeting at which the winding up or other resolution
giving nse to the return of assets was proposed,

and subject thereto,

the surplus (f any) shall be divided among the holders of the
Ordinary Shares in propartion to the amounts paid up thereon
at the commencement of winding up

Each holder of fully paid up “C" Ordinary Shares shall be
entitled at the ime and in the manner specified in this Article by
notice in the form referred to in paragraph 7 4 (“redesignation
notice”} to request the Board to redesignate the whole or part of
his holding of “C” Ordinary Shares (not involving a fraction of a
“C" Ordinary Share) as the same number of fully paid up "A”
Ordinary Shares

A redesignatton notice may be given at any time dunng the
pernods of 30 days following the announcement by the
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8

73

74

75

76

77

78

Company of each of its intenm and annual results, each year
{“redesignation penod”)

The Board may n its absolute discretion determine the date
upon which “C" Ordinary Shares which are the subject of a
redesignation notice (“relevant shares”) are to be redesignated
("the redesignation date") subject to the provisions of these
Articles and the Companies Acts and the regulations from time
to time of the UKLA Provided Always that no redesignation date
shall be more than 45 days after the last day of the relevant
redesignation period

Any request for redesignation of “C” Ordinary Shares shall be
made by completing and executing the notice on the back of
the certificate for the relevant shares or such other form of
notice as may be prescnbed by the Board from time to time  To
be effective a redesignation notice shall be delivered with the
certificate for the relevant shares, to the office (or to such other
pface in the United Kingdom as may be specified from time to
time)} Upon receipt of a redesignation notice the Board may,
as a condition precedent to implementing the same, require
additional proof of the title to the relevant shares of the person
requesting redesignation A redesignation notice once given
may not be withdrawn without the consent of the Board

The “"A” Ordinary Shares into which relevant shares have been
redesignated shall rank pari passu in all respects and form one
class with the “A” Qrdinary Shares then ini1ssue

A certificate for any balance of “C” Ordinary Shares compnised
in the surrendered certificate, and, in respect of certificated “A”
Ordinary Shares into which relevant shares have been
redesignated, a certfficate for such “A” Ordinary Shares shall be
dispatched to each holder without charge within one month of
the redesignation date

For so long as any “C" Ordinary Shares are in issue, no
consolidaton and/or sub-division of “A” Ordinary Shares shall
be effected without simultanecus consolidaton and/or sub-
division of the “C” Ordinary Shares

If, on any redesignation date, any of the “A” Ordinary Shares
are listed in the Official List of the UKLA, the Company shall
use reasonable endeavours to procure that, following
redesignation, the “A” Ordinary Shares into which relevant
shares have been redesignated are admitted to the Official List
of the UKLA at the earliest practicable date

ALLOTMENT OF SHARES

In these Articles 8 to 11

“prescribed period” means any penod for which the authonty conferred
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Section 551 authonty g

Disapplance of
Section 561(1)

Allotment after expiry
of Section 551
authonty

10

1

by Article 9 1s given by an Ordinary or Special Resolution stating the
Section 551 amount and/or for which the power conferred by Article 10
Is given by a Special Resolution stating the Section 561 amount,

“Section 551 amount” means for any prescnbed penod, the amount
stated in the relevant Ordinary or Special Resolution,

“Section 561 amount” means, for any prescnbed period, the amount
stated in the relevant Special Resolution

For each prescnbed penod the dwectors shall be generally and
unconditionally authonsed pursuant to and in accordance with
Section 551 Compantes Act 2006 to exercise all the powers of the
Company to allot shares in the Company or to grant nghts to subscrnbe
for or to convert any secunty into shares in the Company up to an
aggregate nominal amount equal to the Section 551 amount

Dunng each prescnibed penod the directors shall be empowered to allot
equity securities wholly for cash pursuant to the authonty conferred by
Article 9 and the requsite Ordinary or Special Resolution as If
Section 561(1) of the Companies Act 2006 did not apply to any such
allotment, provided that such power shall be hmited to

101 The allotment of equity secunties in connection with an 1ssue In
favour of

1011 holders of Ordinary Shares where the equity
secunties respectively attrbutable to the interests
of such holders are proportionate (as nearly as
practicable) to therr respective holdings, and

1012 holders of Preference Shares to the extent required
or permitted by the nghts attached thereto, but
subject to such exclusions or other arrangements
as the directors may deem necessary or expedient
in relation to fractional entittements or any legal,
regulatory or practical problems under the laws or
regulations of any terntory or the requirements of
any regulatory body or stock exchange,

102 The allotment of equity secunties pursuant to the terms of any
employees' share scheme approved by an Ordinary Resolution
of the Company, and

103 The allotment (otherwise than pursuant to paragraph 101 or
10 2 above) of equity secunities up to an aggregate nominal
amount equal to the Section 561 amount

The Company may before the expiry of a prescnbed penod make an
offer or agreement which would or might require shares to be ailotted, or
nghts to subscnbe for or convert any secunty into shares in the Company
to be granted, after such expiry and the directors may allot shares in the
Company, or grant nghts to subscnbe for or convert any secunty into
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Rights attached to
shares

Redeemable shares

Vanation of nghts

Financal Assistance

Discount

Pan passu issues

12

13

14

15

16

17

shares 1n the Company, in pursuance of such offer or agreement as if the
prescribed penod dunng which such offer or agreement was made had
not expired

Subject to the provisions of the Companies Acts and to any nights
conferred on the holders of any other shares, any share may be issued
with or have attached to it such nghts and restnctions as the Company
may by Ordinary Resolution decide or, if no such resolution has been
passed or so far as the resolution does not make specific provision, as
the Board may decide

Subject to the provisions of the Companies Acts, any [preference] share
may[, with the sanction of a Special Resolution,] be 1ssued, on terms
that 1t i1s, or at the option of the Company [or the holder] is liable, to be
redeemed The Board may determine the terms, conditions and manner
of redemption provided that it does so before the shares are allotted

Subject to the provisions of the Companies Acts, all or any of the nghts
for the time being attached to any class of shares for the time being
issued may from time to time (whether or not the Company I1s being
wound up) be varied with the consent in writing of the holders of not less
than three-fourths in nominal value of the issued shares of that class or
with the sanction of a Special Resolution passed at a separate General
Meeting of the holders of those shares Provided that in respect of a
variatton having equivalent effect on the “A” Ordinary Shares and the “‘C”
Ordinary Shares (with or without any other class or classes of shares)
the "A" Ordinary Shares and the “C" Ordinary Shares shall for the
purpose of this Article be treated as one single class All the provisions
of these Articles as to General Meetings of the Company shall apply
mutatis mutandis to any such separate General Meeting, but so that the
necessary quorum shall be two persons at least holding or representing
by proxy not less than one-third In nominal value of the 1ssued shares of
the class, that every holder of shares of the class shall be entitled on a
poll to one vote for every share of the class held by him, that any holder
of shares of the class present In person or by proxy may demand a poll
and that If at any adjourned meeting of the heolders those members who
are present shall be a quorum

Save as authonsed by the Companies Acts the Company shall not give,
whether directly or indirectly, any financial assistance for the purpose of
or in connection with a purchase of subscnption made or to be made by
any person of or for any shares in the Company

Save as permitted by the Companies Acts the shares of the Company
shall not be allotted either at a discount or except as paid up at least as
to one quarter of their nominal value together with the whole of any
premium

The nghts conferred upon the holders of any shares shall not, unless
otherwise expressly provided In the nghts attaching to those shares, be
deemed to be vaned by the creation or issue of further shares ranking
pari passu with them
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Urussued shares

Payment of
COMMISSION

Trusts not
recognised

Renouncees
recognised as
members

Uncertificated
Shares

Conversion

Registration of
shares

One dass may
compnse certificated
and uncertficated

18

19

20

21

22

23

24

25

Subject to the provistons of the Companies Acts and these Articles, the
unissued shares of the Company {whether forming part of the onginal or
any increased capital) shall be at the disposal of the Board which may
offer, allot, grant options over or otherwise dispose of them to such
persons, at such times and for such consideration and upon such terms
as the Board may decide

The Company may In connection with the 1ssue of any shares exercise
all powers of paying commission and brokerage conferred or permitted
by the Companies Acts

Except as ordered by a court of competent junsdiction or as required by
law, no person shall be recognised by the Company as holding any
share upon any trust and the Company shall not be bound by or required
In any way to recognise (even when having notice of it} any interest in
any share other than an absolute nght to the whole of the share of the
holder

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

CERTIFICATES

Unless otherwise determined by the Board and permitted by the
Regulations, no person shall be entitled to receive a certificate in respect
of any share in the capital of the Company for so long as the title to that
share 1s evidenced otherwise than by a certificate and for so long as
transfers of that share may be made otherwise than by a wntien
instrument by virtue of the Regulations The Board shall have power to
implement any arrangements it may, in its absclute discretion, think fit in
relation to the evidencing of title to and transfer of uncertificated shares
(subject always to the Regulations and the facilities and requirements of
the relevant system concemed)

Conversion of certificated shares into uncertificated shares, and vice
versa, may be made in such manner as the Board may, in its absolute
discretion, think fit (subject always to the Regulations and the facilities
and requirements of the relevant system concerned)

The Company shall enter on the Register the number of shares held by
each member in uncertificated form and in certificated form and shalt
maintain the Register in each case as I1s required by the Regulations and
the relevant system concerned Unless the Board otherwise determines,
holdings of the same holder or joint holders In certificated and
uncertficated form shall be treated as separate holdings

A class of share shall not be treated as two classes by virtue only of that
class compnsing both certificated shares and uncertificated shares or as
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a result of any provision of these Articles or the Regulations which apply
only In respect of certificated shares or uncertificated shares

The prowvisions of Articles 27 and 28 shall not apply to uncertficated
shares

Subject to Articles 22 to 26 (inclusive), every person (except a
recognised person In respect of whom the Company 1s not by law
required to complete and have ready for delivery a certficate) whose
name 1s entered In the register as a holder of any shares shall be
entitled, without payment, to receive within one month after allotment or
lodgment of a transfer to him of those shares (or within such other pernod
as the terms of issue shall provide} one certificate for all those shares of
any one class or several certificates each for one or more of the shares
of the class in question upon payment for every certificate after the first
of such reasonable out-of-pocket expenses as the Board may from time
to tme decide In the case of a share held jointly by several persons,
delivery of a certificate to one of several joint holders shall be sufficient
delivery to all A member (except such a nominee) who transfers some
but not all of the shares comprised in a certificate shall be entitled to a
certificate for the balance without charge

If a share certificate 1s defaced, worn out, lost or destroyed, it may be
replaced without fee but on such terms (if any) as to evidence and
indemnity and to payment of any exceptional out-of-pocket expenses of
the Company in investigating the evidence and prepanng the indemnity
as the Board may decide and, where 1t 1s defaced or worn out, after
delivery of the old certificate to the Company

Subject to the provisions of the Companies Acts and the regulations of
the UKLA so permitting, the Board may by resclution decide, either
generally or in any particular case or cases, that share certificates need
not be 1ssued under a seal Whether or not certificates are 1ssued under
a seal, the Board may by resolution decide, erther generally or in any
particular case or cases, that any signatures on any certificates need not
be autographic but may be appled to the certificates by some
mechanical means or may be pnnted on them or that the certificates
need not be signed by any person

LIEN

The Company shall have a first and paramount lien on every share (not
being a full paid share) for all amounts payable to the Company (whether
presently or not) in respect of that share  The Company's lien on a share
shall extend to every amount payable in respect of it The Board may at
any time either generally or in any particular case waive any lien that has
ansen or declare any share to be wholly or in part exempt from the
provisions of this Article

The Company may sell, in such manner as the Board may decide, any
shares on which the Company has a lien if a sum in respect of which the
lien exists 1s presently payable and 1s not paid within fourteen clear days
after a notice In wnting has been served on the holder of the shares,
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demanding payment and stating that if the notice 15 not complied with the
shares may be sold For giving effect to the sale the Board may, in
respect of certificated shares, authonse some person to execute an
instrument of transfer of the shares sold to or in accordance with the
directions of the purchaser The transferee shall not be bound to see to
the application of the purchase money, nor shall his title to the shares be
affected by any irregulanty or invalidity in reference to the sale

The net proceeds, after payment of the costs, of the sale by the
Company of any shares on which it has a hen shall be apphed in or
towards payment or discharge of the debt or liability in respect of which
the len exists so far as it 1s presently payable, and any residue shall
(subject to a like lien for debts or habilities not presently payable as
existed upon the shares prior to the sale and, in respect of certficated
shares, upon surrender, If required by the Company, for cancellation of
the certificate for the shares sold) be paid to the holder immediately
before the sale

CALLS ON SHARES

Subject to the terms of 1ssue, the Board may from time to ttime make
calls upon the members in respect of any moneys unpaid on their shares
(whether on account of the nominal amount of the shares or by way of
premium) and not payable on a date fixed by or in accordance with the
terms of 1ssue, and each member shall (subject to the Company serving
upon him at least fourteen clear days’ notice specifying when and where
payment 1s to be made) pay to the Company as required by the notice
the amount called on his shares A call may be revoked or postponed as
the Board may decide A person upon whom a call is made shall remain
liable for all calls made upon him notwithstanding the subsequent
transfer of the shares in respect of which the call was made

A call may be made payable by instalments and shall be deemed to have
been made at the time when the resolution of the Board authonsing the
call was passed

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

If a call remains unpaid after it has become due and payable, the person
from whom 1t 1S due and payable shall pay interest on the amount unpaid
from the day 1t 1s due and payable to the time of actual payment at such
rate, not exceeding 2 per cent per annum over National Westminster
Bank plc base rate for the time being, as the Board may decide, but the
Board shall be at liberty to waive payment of the interest wholly or in
part

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

Subject to the terms of i1ssue, the Board may on the i1ssue of shares
differentiate between the allottees or holders as to the amount of calls to
be paid and the times of payment

The Board may, if it thinks fit, receive from any member who 15 willing to
advance them all or any part of the moneys uncalled and unpaid upon
any shares held by him and upon all or any of the moneys so advanced
may (untl they would, but for the advance, become presently payable)
pay Interest at such rate, not exceeding (unless the Company by
Ordinary Resolution shall otherwise direct) 2 per cent per annum over
National Westminster Bank plc base rate for the time being, as the Board
may decide

FORFEITURE OF SHARES

If a call or any instalment of a call remains unpaid in whole or in part after
it has become due and payable, the Board may give to the person from
whom it 1s due not less than 14 clear days’ notice in wrniting requinng
payment of the amount together with any interest which may have
accrued and any costs, charges and expenses incurred by the Company
by reason of such non-payment The notice shall name the place where
and/or the means by which payment 1s to be made and shall state that i
the notice 1s not complied with the shares in respect of which the call was
made will be liable to be forfeited The Board may accept the surrender
of any share liable to be forfeited and, in that event, references in these
Articles to forfeiture shall include surrender

If the notice 1s not complied with, any share in respect of which it was
given may, at any time before payment or all calls or instaiments and
interest due in respect of it has been made, be forfeited by a resolution of
the Board to that effect and the forfeiture shall include all dvidends
declared and other moneys payable in respect of the forfeited shares
and not paid before the forfeiture

When any share has been forfeited, notice of the forfeiture shall be
served upon the person who was before forfeiture the holder of the share
but no forfeiture shall be invalidated by any omission or neglect to give
the notice

Subject to the provisions of the Companies Acts, a forfeited share shall
be deemed to be the property of the Company and may be sold, re-
allotted or otherwise disposed of either to the person who was, before
forfeiture, the holder or to any other person upon such terms and in such
manner as the Board shall decide The Board may for the purposes of
the disposal authonse some person to transfer the share to the
designated transferee The Company may receive the consideration (if
any) given for the share on its disposal and if the share 1s In registered
form may register the transferee as the holder of the share At any time
before a sale, re-allotment or disposition the forfeiture may be cancelled
by the Board on such terms as the Board may decide
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A person whose shares have been forfeited shall cease to be a member
in respect of them and shall, in the case of certfficated shares, surrender
to the Company for cancellation the certificate for the forfeited shares but
shall remain liable to pay to the Company all moneys which at the date of
the forfeiture were payable by him to the Company In respect of those
shares with interest thereon at the rate of 2 per cent per annum over
National Westminster Bank plc base rate for the ime being (or such
lower rate as the Board may decide) from the date of forfeiture until
payment, and the Company may enforce payment without being under
any oblgation to make any allowance for the value of the shares forfeited
or for any consideration received on their disposal

A statutory declaration by a director of the Company or the secretary that
a share has been forfeited on a specified date shall be conclusive
evidence of the facts stated in it as against all persons claiming to be
enttled to the share The declaration shall (subject, in the case of
certificated shares, to the execution of an instrument of transfer if
necessary) constitute a good title to the share and the person to whom
the share 1s disposed of shall not be bound to see to the application of
the purchase money (if any) nor shall his title to the share be affected by
any irregulanty or invalidity in the proceedings relating to the forfeiture,
sale, re-allotment or disposal

When any shares have been forfeited or surrendered an entry shall
forthwith be made in Register recording the forfeiture or surrender and
the date thereof, and as soon as the shares so forfeited or surrendered
have been sold or otherwise disposed of an entry shall also be made of
the manner and date of the sale or disposal thereof, provided that if such
shares are not sold or otherwise disposed of within the relevant penod
defined in the Companies Acts the Company shall at the expiry of such
period observe the provisions of that section

UNTRACED SHAREHOLDERS

47 1 In relation to certificated shares, the Company may sell any
shares in the Company at the best price reasonably obtainable
on behalf of the holder of, or person entitled by transmission to,
the shares if and provided only that

47 11 the shares have been In issue throughout the
qualfying peniod and at least three cash dividends
have become payable on the shares during the
qualifying period, and

471 2 no cash dividend payable on the shares has either
been clamed by presentation to the paying bank of
the relative cheque or warrant or been satisfied by
the transfer of funds to a bank account designated
by the holder of, or person entitled by transmission
to, the shares at any time dunng the relevant
periad, and
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4713 so far as any director of the Company at the end of
the relevant penod I1s then aware, the Company
has not at any time durng the relevant penod
received any communication from the holder of, or
person entitled by transmission to, the shares, and

4714 the Company has caused two advertisements to be
published, one in a dailly newspaper with a national
circulation and the other in a newspaper circulating
in the area of the address of the holder of, or
person enttled by transmission to, the shares
shown In the register, giving notice of its intention
to sell the shares and a period of three months has
elapsed from the date of publication of the
advertisements or of the last of the two
advertisements to be publshed f they are
published on different dates, and

4715 the Company has given such notice and other
information to the UKLA as may be required from
time to time of its ntention to make the sale

For the purpose of paragraph 47 1 of this Article

“the qualifying period” means the penod of twelve years
immediately preceding the date of publication of the
advertisements referred to in paragraph 47 1 4 or of the first of
the two advertisements to be published if they are published on
different dates and

“the relevant period” means the pencd beginning at the
commencement of the qualfying penod and ending on the date
when all the requirements of paragraphs 47 1 1 to 47 1 5 have
been satisfied

If, after the publication of either or both of the advertisements
referred to in paragraph 47 14 but before the Company has
become entitled to sell the shares pursuant to this paragraph of
this Article, the requirements of paragraph 4712 or 4713
cease to be satisfied, the Company may nevertheless sell those
shares after the requirements of paragraphs 4711 to 4715
have been satisfied afresh in relation to them

If dunng any relevant pernod further shares have been issued in
nght of those held at the beginning of that relevant penod or of
any previously so 1ssued during that relevant penod and all the
requirements of paragraphs 4712 to 4715 have been
satisfied in regard to the further shares, the Company may also
sell the further shares

To give effect to any sale of shares pursuant to this paragraph
of this Article the Board may authonise some person to transfer
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the shares In question and an instrument of transfer executed
by that person shall be as effective as if it had been executed
by the holder of, or person entitted by transmission to, the
shares The purchaser shall not be bound to see to the
application of the purchase moneys nor shall his title to the
shares be affected by any wregulanty or invaldity in the
proceedings relating to the sale The net proceeds of sale shall
belong to the Company and, upon their receipt, the Company
shall become indebted to the former holder of, or person
entitled by transmission to, the shares for an amount equal to
the net proceeds No trust shall be created in respect of the
debt and no interest shall be payable In respect of it and the
Company shall not be required to account for any moneys
earned from the net proceeds which may be employed in the
business of the Company or as 1t thinks fit

The Company may cease to send any cheque or warrant through the
post or may stop the transfer of any sum by any bank or other funds
transfer system, as the case may be, for any dividend payable on any
shares in the Company which i1s normally paid in that manner on those
shares if In respect of at least two consecutive dvidends payable on
those shares or, In respect of one such dividend where reasonable
enquines have faled to establish the members new address, the
cheques or warrants have been returned undelivered or reman
uncashed or the transfer has not been satsfied but, subject to the
provisions of these Articles, shall recommence sending cheques or
warrants or transfernng funds, as the case may be, in respect of
dividends payable on those shares If the holder or person entitled by
transmission clams the arrears of dividend and does not instruct the
Company to pay future dividends in some other way

TRANSFER OF SHARES

Subject to the provisions of these Articles, all transfers of uncertificated
shares shall be made in accordance with and be subject to the
Regulations and the faciites and requirements of any relevant system
concerned and, subject thereto, in accordance with any arrangements
implemented by the Board pursuant to Article 22

Subject to the provisions of these Articles all transfers of certificated
shares shall be made by an instrument of transfer in any usual form or
any other form which the Board may approve

In relation to certificated shares, the instrument of transfer of a share
shall be executed by or on behalf of the transferor and (in the case of a
partly paid share) the transferee, and the transferor shall be deemed to
remain the holder of the share until the name of the transferee 1s entered
in the register in respect of it  All instruments of transfer, when
registered, may be retained by the Company

As regards “B” Ordinary Shares the following provisions shall have
effect
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Save as provided by paragraph 52 6 or 52 7 of this Article, no
“B” Ordinary Shares shall be transferred to any transferee who
is not a “B” Ordinary Shareholder for the time being of the
Company, whilst there 18 any such “B" Ordinary Shareholder
willing to purchase the shares proposed to be transferred at the
fair market value thereof

Except where the transfer 1s made pursuant to paragraph 52 6
or 52 7 of this Article, the “B” Ordinary Shareholder proposing
to transfer the “B” Ordinary Shares (in this Article called “the
proposing transferor”) shall give notice in wnting (“the transfer
notice”) to the Company stating that he desires to transfer the
same Such transfer notice shall specify the sum which he
fixes as the farr market value of the share and shall constitute
the Company his agent for the sale of the shares to any “B”
Ordinary Sharehaolder for the time being of the Company at the
price so fixed or at the option of the purchaser at the fair market
value to be agreed or fixed by the auditors in accerdance with
the provisions of this Article A transfer notice may include
several shares and in that case shall operate as If it were a
separate notice In respect of each such share A transfer
notice shall not be revocable except with the sanction of the
Board

If the Company shall within the perniod of twenty-eight days after
being served with a transfer notice find a "B" Ordinary
Shareholder for the time being of the Company willing to
purchase the shares (in these Articles called “the purchasing
member”) and shall give notice thereof in wnting to the
proposing transferor he shall be bound upon payment of the fair
market value as fixed by him or as agreed or as determined by
the auditors to transfer the shares to the purchasing member

In case any difference shall anse between the proposing
transferor and the purchasing member as to the fair market
value of a share, the auditors shall on the application of either
party certify in wniting the sum which, in their opinion, 1s the fair
market value thereof, and such sum shall be deemed to be the
farr market value, and in so certifying the auditors shall be
considered to be acting as experts and not as arbitrators

If In any case the proposing transferor after having become
bound as aforesaid makes default 1n transferring the shares,
the Company may recewve the purchase money and shall
thereupon cause a transfer of the shares to be executed and
the name of the purchasing member to be entered in the
register as the holder of the shares and shall hold the purchase
money In trust for the proposing transferor The receipt of the
Company for the purchase money shall be a good discharge to
the purchasing member, and after tus name has been entered
on the register In purported exercise of the aforesaid power the
validity of the proceedings shall not be questioned by any

16 186600027




Transfer of “C"
Ordinary Shares

Right to decline
registration of partly
paid shares

Right to decline
registration of
certficated shares

53

54

55

person

526 if the Company shall not within the penod of twenty-eight days
after being served with the transfer notice find a “B" Ordinary
Shareholder willing to purchase the shares compnsed therein
and give notice thereof iIn manner aforesaid, the proposing
transferor shall at any time within three months afterwards be at
liberty, subject as provided in this Article, to sell and transfer the
shares or those not placed to any person and at any price

527 5271 Any “B” Ordinary Share may be transferred by a “B”
Ordinary Shareholder to any person coming within
the following description (in this Article referred to as
“the prescnbed relatives”} or to trustees for any one
or more of such persons, namely the child or other
Issue, son-in-law, daughter-in-law, father, mother,
brother, sister, nephew, niece, wife or husband of
such “B” Ordinary Shareholder

5272 Any “B” Ordinary Share of a deceased “B” Ordinary
Shareholder may be transferred by his executors or
administrators to any of the prescribed relatives of
such deceased “B” Ordinary Shareholder or to
trustees for any one or more of such persons

5273 Any “B” Ordinary Shares standing in the names of
the trustees may be transferred upon any change
of trustees to new trustees

5274 Any “B” Ordinary Shares may be transferred to the
Trustees for the time being of any employees’
share scheme of the Company from time to time
and such Trustees may allocate or transfer such
“B" Ordinary Shares to members of such
employees’ share scheme scheme subject to and
In accordance with the provisions of any Trust
Deed and Rules by which the same s conshtuted
and regulated

The prowisions of Article 52 shall apply mutatis mutandis to the transfer
of “C" Ordinary Shares with the words “B” Ordinary Share(s)” and “B”
Ordinary Shareholder” read as “C" Ordinary Share(s)” and “C" Ordinary
Shareholder” respectively

The Board may, In its absolute discretion and without giving any reason
for so doing, decline to register any transfer of any share (whether
certificated or uncertificated) which 1s not fully paid up provided that such
refusal does not prevent dealings in the share from taking place on an
open and proper basis

In relation to certificated shares, the Board may decline to register any
transfer unless
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551 The nstrument of transfer 1s lodged with the Company duly
stamped (if stampable) accompanied by the certificate for the
shares to which it relates and such other evidence as the Board
may reasonably require to show the right of the transferor to
make the transfer

552 The instrument of transfer 15 in respect of only one class of
share

Subject to the Regulations, the Board may decline to register a transfer
of any shares (whether in certificated or uncertificated form and whether
fully paud or not)

56 1 to an entity which 1s not a natural or legal person,
56 2 to an infant or to a person of unsound mind,

563 in the case of a transfer to joint holders, the number of joint
holders to whom the shares are to be transferred exceeds four,
or

56 4 where the Company has a lien upon the shares to be
transferred

In the case of a transfer of a certificated share by a recogrused person,
the lodging of a certificate will only be necessary if and to the extent that
one has been issued in respect of the share in question

The Board may also decline to register a transfer of uncertificated shares
in such circumstances, (if any), as may be permitted by the Regulations
and the requirements of the relevant system concemed

If the Board refuses to register a transfer, it shall send to the transferee
notice of the refusal and, n the case of certficated shares, the
instrument of transfer, within two months after the date on which, the
instrument of transfer was lodged with the Company, or in respect of
uncertificated shares, the date on which the appropnate instruction was
received by or on behalf of the Company In each case in accordance
with the facilites and requirements of the relevant system

No fee shall be charged by the Company for registering any transfer or
other document relating to or affecting the title to any share or for making
any other entry in the Register

Subject to the Regulations, the registration of transfers may be
suspended at such times and for such penods as the Board may from
time to time at its discretion determine and either generally or in respect
of any class of shares The Register shall not be closed for more than
30 days in any year
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TRANSMISSION OF SHARES

If a member dies, the survivor or survivors, where he was a joint holder,
and his personal representatives, where he was a sole holder or the only
survivor of joint holders, shall be the only persons recognised by the
Company as having any title to his shares, but nothing contained in
these Articles shall release the estate of a deceased holder from any
hability in respect of any share held by him solely or jointly with other
persons

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

Any person entitled by transmisston to a share may, subject as provided
elsewhere In these Articles, elect either to become the holder of the
share or to have some person nominated by him registered as the
holder If he elects to be registered himself, he shall give notice to the
Company to that effect If he elects to have another person registered,
he shall transfer the share to that person All the provisions of these
Articles relating to the transfer of shares shall apply to such notice or
transfer as If the death or bankruptcy of the member or other event giving
nse to the transmission had not occurred and the notice or transfer was
executed or made by the member

Where a person becomes entitled by transmission to a share, the nghts
of the holder in relation to that share shall cease, but the person entitled
by transmission to the share may give a good discharge for any
dividends or other moneys payable in respect of it and shall have the
same nghts in relation to the share as he would have had if he were the
holder of it save that, until he becomes the holder, he shall not be
entitled in respect of the share to attend or vote at any General Meeting
of the Company or at any separate General Meeting of the holders of
any class of shares in the Company The Board may at any time give
notice requinng the person to elect either to be registered himself or to
transfer the share and If the notice 15 not complied with within sixty days
the Board may withhold payment of all dwvidends and other moneys
payable in respect of the share until the requirements of the notice have
been complhied with

STOCK

The Company may from time to time by Ordinary Resolutton convert any
fully paid up shares into stock and may reconvert any stock into fully paid
up shares of any denomination After the passing of any resolution
converting all the fully paid up shares of any class in the capital of the
Company into stock, any shares of that class which subsequently
become fully paid up and rank pari passu in all other respects with such
shares shall, by virtue of this Article and such resolution, be converted
into stock transferable in the same units as the shares already
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converted

The holders of stock may transfer the same or any part thereof in the
same manner and subject to the same regulations as the shares from
which the stock arose might previously to conversion have been
transferred or as near thereto as circumstances admit The Board may
from time to time fix the minmum amount of stock transferable and
restrict or forbid the transfer of fractons of such minimum, but the
minimum shall not, without the sanction of an Ordinary Resolution of the
Company, exceed the nominal amount of each of the shares from which
the stock arose

The holders of stock shall, according to the amount of the stock held by
them, have the same nghts as regards dwvidends, voting at General
Meetings of the Company and other matters as if they held the shares
from which the stock arose, but no such nght (except as to participation
in dividends and in assets on a reduction of capital or a winding up) shall
be conferred by an amount of stock which would not, If existing In
shares, have conferred such nght

All such of the provisions of these Articles as are applicable to patd up
shares shall apply to stock, and the words “share” and “shareholder” or
“member” herein shall include “stock™ and "stockholder” respectively

INCREASE OF ISSUED SHARE CAPITAL

The Company shall not be at liberty without the consent in wnting or
sanction of a Special Resolution of the holders of the “A” Ordinary
Shares, the “B” Ordinary Shares and the *C" Ordinary Shares
respectively as separate classes as 15 provided by Article 14 to create
any Ordinary Shares except in the form of “A” Ordinary Shares of 40
pence each, “B” Ordinary Shares of 4 pence each and “C” Ordinary
Shares of 40 pence each ranking par passu with the existing shares of
such respective classes and in the 1ssue proportions

Any new shares in the capital of the Company may be 1ssued with such
preference or pnonty with regard to dividend or in the distnbution of
assets or otherwise over or ranking equally with any other shares
whether at the time issued or created or not and whether Preference,
Ordinary or other shares, or as deferred shares, and with or without any
nght to participate in the surplus assets after repayment of paid up
capital and with a special or restricted nght of voting, or without any right
of voting as the Company by Ordinary Resolution may from time to time
determine Provided nevertheless that no shares ranking equally with or
having any preference or pnonty over the Onginal Preference Shares or
the Second Preference Shares shall be 1ssued save with the ratification
of the holders of the Onginal Preference Shares or the Second
Preference Shares given in manner specified by Article 14  Any
Preference Share may with the sanction of a Special Resolution be
issued on the terms that it 1s, or at the option of the Company 1s, liable to
be redeemed

Subject to any direction to the contrary that may be given by an ordinary
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resolution of the Company all new shares other than Ordinary Shares
shall before 1ssue be offered to such persons as at the date of the offer
are holders of the 1ssued Ordinary Shares in proportion as nearly as the
circumstances admit to the amounts paid up (otherwise than in advance
of calls) on the i1ssued Ordinary Shares held by them Unless the holders
of the "A” Ordinary Shares, the “B” Ordinary Shares and the “C" Ordinary
Shares respectively as separate classes shall by means of such consent
In wniting or sanction of a Special Resolution as 1s provided by Article 14
waive the nights hereinafter in this Article set forth all new Ordinary
Shares shall before 1ssue be offered in the 1ssue proportions to such
persons as at the date of the offer are holders of the 1ssued “A” Ordinary
Shares, the i1ssued “B” Ordinary Shares and the issued “C” Ordinary
Shares respectively (and so that “A” Ordinary Shares are offered to the
holders of “A” Ordinary Shares, "B" Ordinary Shares are offered to the
haolders of “B” Qrdinary Shares and “C" Ordinary Shares are offered to
the holders of “C" Ordinary Shares) in proportion as nearly as the
circumstances admit to the amounts paid up (otherwise than in advance
of calls) on the 1ssued “A” Ordinary Shares, “B" Ordinary Shares and “C”
Ordinary Shares held by them respectively Provided always and
notwithstanding the provisions of this Article that the Board may offer for
purchase or subscription fully paid up “A” Ordinary Shares, “B” Ordinary
Shares or "C" Ordinary Shares of the Company {but not otherwise than
in the 1ssue proportions) to the Trustees of any employees’ share
scheme subject to and in accordance with the provisions of any Trust
Deed or Rules by which such employees’ share scheme 1s constituted
and regulated

AND Provided further that the Board may (notwithstanding that the 1ssue
proportions are not observed and that the proportion of “A”, “B” and “C”
Ordinary Shares in i1ssue is then altered) 1ssue “A” Ordinary Shares or
“B” Ordinary Shares to employees pursuant to or the trustees of any
employees’ share scheme subject to and in accordance with the
provisions of any Trust Deed or Rules by which such employees’ share
scheme 1s constituted and regulated

Any such offer as is referred to in Article 72 shall be made by notice
specifying the number of shares offered, and imiting the time wathin
which the offer, if not accepted, will be deemed to be declined, and after
the expiration of that time, or on the receipt of an intimation from the
person to whom the offer 1s made that he declhnes to accept the shares
offered, the Board may dispose of those shares in such manner as they
think most beneficial to the Company The Board may likewise so
dispose of any new shares which (by reason of the ratioc which the new
shares bear to shares held by persons entitled to an offer of new shares)
cannot, in the opinion of the Board, be conveniently offered under this
Article

New shares shall be subject to the same provisions with reference to
payment of calls, ien, transfer, transmission, forfeiture and otherwise as
the shares in the onginal capital and unless otherwise provided in
accordance with these Articles new shares shall be Ordinary Shares
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GENERAL MEETINGS

Any General Meeting of the Company other than an Annual General
Meeting shall be called an Extraordinary General Meeting

The Board shall convene and the Company shall hold General Meetings
as Annual General Meetings in accordance with the requirements of the
Companies Acts

The Board may convene an Extraordinary General Meeting whenever it
thinks fit and, upon receipt of a requisition of members pursuant to the
provisions of the Companies Acts, shall forthwith proceed to do so for a
date not later than seven weeks after deposit of the requisition at the
office

NOTICE OF GENERAL MEETINGS

An Annual General Meeting shall be called by at least twenty-one clear
days’ notice in wnting An Extraordinary General Meeting shall, subject
to the provisions of the Companies Acts, be called by at least fourteen
clear days’ notice in wnting Subject to the provisions of the Companies
Acts the notice shall specify the place, day and time of the meeting, and
the general nature of the business to be transacted In the case of an
Annual General Meeting, the notice shall specify the meeting as such In
the case of a meeting to pass a Special Resolution, the notice shall
specify the intention to propose the resolution as a Special Resolution

Subject to the provisions of the Companies Acts, the provisions of these
Articles and any restrichons imposed on any shares, notice of every
General Meeting shall be sent to all members and to each of the
directors The notice will also be sent to the auditors or, If more than
one, each of them Notwithstanding that a meeting of the Company Is
called by shorter notice than that specified in this Article, it shall be
deemed to have been properly called if it 1s so agreed

791 in the case of an Annual General Meeting, by all the members
entitled to attend and vote at the meeting, and

792 in the case of any other meeting, by a majonty in number of the
members having a nght to attend and vote at the meeting,
being a majonty together hotding not less than 95 per cent in
nominal value of the shares giving that nght (excluding any
shares held as treasury shares)

The accidental omission to give notice of a meeting or reselution, or to
send any notificatton where required by the Companies Acts or these
Articles relating to the publication of a notice of meeting on a website, or
(in cases where instruments of proxy are sent out with the notice) the
accidental omission to send an instrument of proxy to, or the non-receipt
by any person of any such notice, resolution, notification or form of proxy
shall not invalidate the proceedings at that meeting
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PROCEEDINGS AT GENERAL MEETINGS

The business of an Annual General Meeting shall be to receive and
consider the accounts and balance sheets, the reports of the Directors
and auditors and any other documents required by law to be attached or
annexed to the balance sheets, to elect Directors in place of those
retinng, to appoint or re-appoint auditors and fix therr remuneration and
declare dividends All other business transacted at an Annual General
Meeting and all business transacted at an Extraordinary General Meeting
shall be deemed special

No business shall be transacted at any General Meetng unless a
quorum 1s present when the meeting proceeds to business, but the
absence of a quorum shall not preclude the choice or appointment of a
chairman which shall not be treated as part of the business of the
meeting Save as otherwise provided by these Articles, two members
present in person or by proxy and entitled to vote shall be a quorum for
all purposes

If within fifteen minutes (or such longer time not exceeding one hour as
the chairman of the meeting may decide to wait) after the tme appointed
for the commencement of the meeting a quorum s not present, the
meeting If convened on the requisition of members, shall be dissolved
In any other case it shall stand adjourned to such other day (not being
less than ten nor more than twenty-eight days later) and at such other
time or place as the chairman of the meeting may, in accordance with
the Companies Act 2006, decide and at such adjourned meeting one
member present in person or by proxy (whatever the number of shares
held by him) shall be a quorum The Company shall give not less than
seven clear days’ notice In writing of any meeting adjourned through
want of a quorum and the notice shall state that one member present in
person or by proxy (whatever the number of shares held by him) shall be
a quorum

The chairman (if any) of the Board or, in his absence, the deputy
chaiman (if any) shall preside as chairman at every General Meeting  If
there 1s no chairman or deputy chairman, or If at any meeting neither the
chairman nor any deputy chairman 1s present within fifteen minutes after
the time appointed for the commencement of the meeting, or If neither
the chairman nor the deputy chairman 1s wiling to act as chairman, the
directors present shall choose one of ther number to act, or if one
director only I1s present he shall preside as chaiman if willing to act If no
director 1s present, or if each of the directors present declines to take the
chair, the persons present and entiled to vote shall appoint one of their
number to be chairrman

Each director shall be entitled to attend and speak at any General
Meeting of the Company and at any separate General Meeting of the
holders of any class of shares in the Company

861 The chairman may, with the consent of any meeting at which a
guorum I1s present (and shall if so directed by the meeting),
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adjourn the meeting from time to time and from place to place,
but no business shall be transacted at any adjourned meeting
except business which might propery have been transacted at
the meeting had the adjournment not taken place

86 2 In addition (and without prejudice to the charrman’s power to
adjourn a meeting conferred by paragraph 86 1), the chairman
may adjourn a meeting to another time and piace without such
consent If it appears to him that

8621 it 1s hkely to be impracticable to hold or continue
that meeting because of the number of members
wishing to attend who are not present, or

8622 the unruly conduct of persons attending the
meeting prevents or 1s likely to prevent the orderly
continuation of the business of the meeting, or

8623 an adjournment 1s otherwise necessary so that the
business of the meeling may be propery
conducted

If it appears to the charman of the meeting that the meeting place
specified in the notice convening it 1s inadequate to accommodate all
members entitled and wishing to attend, the meeting 1s duly constituted
and its proceedings are valid if the chairman 1s satisfied that adequate
faciities are available to ensure that a member who i1s unable to be
accommodated 1s able to

87 1 partictpate in the business for which the meeting has been
convened, and

87 2 hear and see all persons present who speak (whether by use of
microphones, loud-speakers, audio-visual communications
equipment or otherwise), whether in the meeting place or
elsewhere, and

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

The Board may make any arrangement and impose any restrichion it
considers appropnate to ensure the secunty of a meeting including,
without hmitation, the searching of a person attending the meeting and
the restnction of the items of personal property that may be taken into
the meeting place The Board is entitled to refuse entry to a meeting to a
person who refuses to comply with these arrangements or restrictions

When a meeting 1s adjourned for 30 days or more, notice of the
adjourned meeting shall be given as in the case of an onginal meeting
Otherwise it shall not be necessary to give any notice of an adjournment
or of the business to be transacted at an adjourmment meeting

if an amendment shall be proposed to any resolution under consideration
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but shall in good faith be ruled out of order by the chawrman of the
meeting the proceedings on the substantive resolution shall not be
invalidated by any error in such ruling In the case of a resolution duly
proposed as a Special Resolution no amendment thereto (other than an
amendment to correct a patent error) may in any event be considered or
voted upon and In the case of a resolution duly proposed as an Ordinary
Resolution no amendment thereto (other than an amendment to correct
a patent error) may be considered or voted upon unltess at least forty-
eight hours prior to the time appointed for holding the meeting or
adjourned meeting at which such resolution i1s to be proposed notice in
wrniting of the terms of the amendment and intention to move the same
has been lodged at the office

VOTING

Subject to any special terms as to voting upon which any shares may be
iIssued or may for the time being be held

91 1 0On a show of hands,

9111 every member enttled to vote personally present at
a meeting or represented by one or more duly
authonsed corporate representatives shall have
one vote,

9112 subject to paragraph 91 13 of this Article every
proxy present who has been duly appointed by one
or more members entitled to vote shall have one
vote, and

9113 a proxy has one vote for and one vote against the
resolution if the proxy has been duly appointed by
more than one member enttled to vote and has
bee instructed by one or more of those members to
vote for the resolution by one or more other of
those members to vote against it

912 On a poll every member present in person or by proxy shall
have one vote for every share held by tum

913 The holders of the Preference Shares shall have the nght to
vote only in the following events, namely -

91 31 on any resolution to be proposed having for its
object the reconstruction or winding up of the
Company or the sale of its undertaking, or

9132 at any meeting called for the purpose of altering the
Articles of Association of the Company, or

9133 at any meetng at which any resolutton may be

propased which may specifically affect the nghts or
privileges of the holders of the Onginal Preference
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Shares or the Second Preference Shares, or

9134 if any instalment of preference dividend shall be
unpaid for three calendar months after becoming
due

For the purposes of this Article the fixed dividend on the Preference
Shares shall be deemed to be payable on the first day of January and
the first day of July in each year

Subject to the Companies Acts, a poll may be demanded by -
921 the chairman of the meeting, or

922 at least two members present in person or by proxy and entitled
or vote, or

923 any member or members present in person or by proxy and
representing In the aggregate not less than one-tenth of the
total voting nghts of all the members having the nght to attend
and vote on the resolution 1in question, or

924 any member or members present In person or by proxy and
holding shares conferring a nght to attend and vote at the
meeting on which there have been paid up sums In the
aggregate equal to not less than one-tenth of the total sum paid
up on all the shares conferring that nght

Unless a poll 1s so demanded and the demand i1s not withdrawn, a
declaration by the chairman that a resolution has been carned or carried
unanimously or by a particular majonty or not carned by a particular
majonty or lost shall be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded for or against the
resolution

If a poll 1s properly demanded it shall be taken in such manner as the
chairman shall direct and he may appoint scrutineers who need not be
members The result of the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded

A poll demanded on the election of a chawrman, or on a gquestion of
adjournment, shall be taken forthwith A poll demanded on any other
question shall be taken either forthwith or at such time and place and/or
on such date (being not later than thirty days after the date of the
demand) as the chairman shall direct It shall not be necessary (unless
the chairman otherwise directs) for notice to be given of a poll

The demand for a poll shall not prevent the continuance of a meeting for
the transaction of any business other than the question on which the poll
was demanded, and it may be withdrawn with the consent of the
chairman at any time before the close of the meeting or the taking of the
poll, whichever i1s the earlier, and in that event shali not invalidate the
result of a show of hands declared before the demand was made
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On a poll votes may be given either personally or by proxy A member
entitled to more than one vote need not, If he votes, use all his votes or
cast all the votes he uses in the same way

In the case of joint holders of a share the vote of the senior who tenders
a vote, whether in person or by proxy, shall be accepted to the exclusion
of the votes of the other joint holders and, for this purpose, seniarty shall
be determined by the order in which the names stand in the register in
respect of the joint holding

A member In respect of whom an order has been made by any
competent court or official on the ground that he 1s or may be suffenng
from mental disorder or 1s otherwise incapable of managing his affairs
may vote, whether on a show of hands or on a poll, by any person
authonsed In such circumstances to do so on his behalf and that person
may vote on a show of hands or a poll by proxy, provided that evidence
to the satisfaction of the Board of the authonty of the person claming to
exercise the night to vote has been delivered at the office (or at such
other place as may be specified in accordance with these Articles for the
delivery of instruments appointing a proxy) not later than the last time at
which an instrument of proxy should have been delivered in order to be
valid for use at that meeting or on the holding of that poll

No member shall, unless the Board otherwise decides, be entitled to vote
at any General Meeting of the Company or at any separate General
Meeting of the holders of any class of shares in the Company unless all
calls or other sums presently payable by him in respect of shares in the
Company have been paid

1001 For the purposes of this Article, uniess the context otherwise

requires -

10011 “disclosure notice” means a notice 1ssued by the
Company requinng the disclosure of interests In
shares pursuant to the Companies Acts,

10012 “restrictions” means one or more, as the case
may be, of the restrictions referred to in paragraph
100 3 of this Article as determined by the Board,

10013 “specified shares” means the shares specified in a

disclosure notice, and

10014 a person shall be treated as appearing to be
interested in shares If -

(a) such person has been named in
response to a disclosure notice as being

so interested,

(b) In response to a disclosure notice, the
member holding such shares or any other
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1002

100 3

person appearing to be nterested In
shares has faled to estabish the
identities of all those who are interested in
such shares and (after taking into account
the response and any other relevant
information) the Company knows or has
reasonable cause to believe that such
person IS or may be interested in such
shares, or

(c) the member holding such shares 1s an
Approved Depositary and the person In
question has notified the Approved
Deposttary that he 1s so interested

Notwithstanding anything in these Articles to the contrary, if -

10021 a disclosure notice has been served on a member
or a person appeanng to be interested in shares,
and

10022 the Company has not received the information
required therein in respect of the specified shares
not later than fourteen days (subject as provided in
paragraph 100 7 of this Article) after the service of
such disclosure notice,

then the Board may determine that the member holding the
specified shares shall be subject to restrnictions (and such
member shall thereupon be so subject) The Company shall,
as soon as practicable after such determination, give notice
thereof to the relevant member stating, or substantially to the
effect that, (until such time as the Board determines otherwise
pursuant to paragraph 100 7 of this Article) the specified shares
referred to therein shall be subject to the restnctions stated
therein

Subject to paragraphs 1007 and 1009 of this Article, the
restrictions which shall apply to specified shares shall be one or
more, as determined by the Board, of the following -

100 31 that the member holding the specified shares shall
not be enbtled, in respect of the specified shares, to
be present or to vote either personally or by proxy
or otherwise at any General Meeting or at any
separate meeting of the holders of any class of
shares or upon any poll or to exercise any other
nght in relation to any General Meeting or any
separate class meetings,

10032 that no transfer of the specified shares by the
member holding the specified shares shall be
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effective or shall be recognised by the Company,

10033 that no dividend or other monies which would
otherwise be payable or any dividend otherwise
than in cash on or in respect of the specified shares
shall be made to the member holding the specified
shares

The Board may determine that one or more resinctions
imposed on specified shares shall cease to apply (whereupon
they shall cease to so apply) at any time In addition, the
restrictions imposed on specified shares shall cease to apply
seven days after the earliest of

1004 1 the receipt by the Company of a notice of transfer
in respect of the specified shares, which would
otherwise be given effect to, pursuant to -

(a) a sale of the specified shares on a
recognised Investment exchange as
defined in the Financial Services and
Markets Act 2000 (as from time to time re-
enacted, consolidated or amended) or on
any stock exchange on which the
Company's shares are normally dealt in,
or

(b) an acceptance of a takeaver offer for the
Company (within the meaning of Section
974 Companies Act 2006), or

1004 2 the receipt by the Company of a notice of a transfer
showing, to the satisfaction of the Board, that the
whole of the beneficial ownership of the shares
which are the subject of the transfer have been
transferred to a party unconnected with the
member and with any other person appearing to be
interested in the shares which are subject of the
transfer, or

10043 the receipt by the Company of all the information
required by the relevant disclosure notice, in a form
satisfactory to the Board

Where dividends or other monies payable on specified shares
are not paid or dividends other than in cash are not made as a
result of restrictions having been imposed, such dividends or
other monies shall accrue and shall be payable (without
Interest) or If not in cash, shall be made, upon the relevant
restriction ceasing to apply

Where the Board makes a determination under paragraph
100 3 2 of this Article it shall notify any purported transferee as
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soon as practicable thereafter and any person may make
representations in wnting to the Board concerming any such
determination Neither the Company nor the Board shall in any
event be liable to any person as a result of the Board having
imposed restnctions or falled to determine that restrictions shall
cease to apply If the Board has acted in good faith

Where the specified shares represent less than 0 25 per cent
(in nominal value) of the shares of the same class as the
specified shares In 1ssue at the date of the relevant disclosure
notice (excluding any shares of that class held as treasury
shares) then any determination made by the Board in respect of
the specified shares pursuant to paragraph 100 2 of this Article
may only impose the restniction referred to in paragraph 100 3 1
of this Article

Shares 1ssued in nght of specified shares which are for the time
being subject to particular restnctions shall on 1ssue become
subject to the same restrichons whilst held by the member
holding the specified shares as the specified shares in nght of
which they are 1ssued For this purpose, shares which the
Company procures to be offered to shareholders pro rata {(or
pro rata \gnonng fractional entitlements and shares not offered
to certain members by reason of legal or practical problems
assoclated with offenng shares outside the United Kingdom)
shall be treated as shares 1ssued in night of specified shares

The Board may at any time, at its discretion, suspend, in whole
or in part, the imposition of any restrictions either permanently
or for any given penod and may pay or allocate to a trustee any
dividend or other momies payable or any dividends other than in
cash in respect of any shares subject to the restnctions referred
to in paragraph 10033 of this Article Notice of any
suspension, specifying the restrictions suspended and the
penod of suspension, shall be given by the Company to the
relevant holder as soon as practcable thereafter

Where any person appearnng to be interested in shares has
been duly served with a disclosure notice and the shares n
which he appears to be interested are held by an Approved
Depositary, the provisions of this Article shall be treated as
applying only to those shares held by the Approved Depositary
in which such person appears to be interested and not (insofar
as such person’s apparent interest 1s concerned) to any other
shares held by the Approved Depositary

Where the member on which a disclosure notice 1s served I1s an
Approved Depositary acting in its capacity as such, the
obligations of the Approved Depositary as a member of the
Company shall be imited to disclosing to the Company such
information relating to any person appearing to be interested in
the shares held by it as has been recorded by it pursuant to the
arrangements entered into by the Company or approved by the
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Board pursuant to which it was appomnted as an Approved
Depositary

100 12 Nothing contained in this Article shall imit or in any way restrict
the powers of the Company or the Board under the Companies
Acts

i -

1011  any objection shall be raised to the qualification of any voter, or

1012 any votes have been counted which ought not to have been
counted or which might have been rejected, or

1013 any votes are not counted which ought to have been counted,

the objection or error shall not vitiate the decision of the meeting or
adjourned meeting on any resolution unless it 1s raised or pointed out at
the meeting or, as the case may be, the adjourned meeting at which the
vote objected to 1s given or tendered or at which the error occurs  Any
objection or error shall be referred to the chairman of the meeting and
shall only vitate the decision of the meeting on any resolution If the
chairman decides that the same may have affected the decision of the
meeting The decision of the chairman on such matters shall be
conclusive

Any corporation which 1s 2 member may, by resolution of its directors or
other governing body, authonse such person or persons as it thinks fit to
act as its representative or representatives at any General Meeting of the
Company or at any separate meeting of the holders of any class of
shares, and the person or persons so authonsed shall be entitled to
exercise the same powers on behalf of the corporation which he or they
represent as that corporation could exercise if it were an individual
member Where a corporation authonses more than one person

1021 on a vote on a resolution on a show of hands at a meeting of
the Company, each authorised person has the same voting
nghts as the corporation would be entitled to, and

1022 where paragraph 102 1 does not apply and more than one
authonsed person purports to exercise a power In respect of
the same shares

102 21 if they purport to exercise the power in the same
way as each other, the power s treated as
exercised in that way,

10222 if they do not purport to exercise the power in the
same way as each other, the power i1s treated as
not exercised

PROXIES
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Execution of proxies

Delivery of proxies

Maximum validity of

103 An instrument appointing a proxy shall be in any usual or common form,

104

or any other form which the Board may approve and shall be

1031 in wnting under the hand of the appointor or his attorney
authonsed in wnting or,

103 2 f the appointer 1s a corporation, either under its seal or under
the hand of an officer, attorney or other person authonsed to
sign it, or

1033 If permitted by the Board, in electronic form in such manner and
form and subject to such terms and conditions as the Board
may decide

The appointment of a proxy and (If required by the Board) any authonty
under which 1t 1s executed or a copy of the authonty, certified notanally or
in some other manner approved by the Board, must

104 1 f in hard copy form be delivered to the office (or to such other
place 1n the United Kingdom as may be specified in the notice
convening the meeting or in any notice of any adjournment or,
in either case, In any accompanying document),

104 2 if in electronic form, be received at any address to which the
appointment of a proxy may be sent by electronic means
pursuant to the Companies Acts {or to such other address as
may be specified in the notice convening the meeting or in any
notice of any adjournment or, in ether case, Iin any
accompanying document),

In each case not less than twenty-four hours before the time appointed
for holding the meeting or adjourned meeting at which the person named
in the instrument proposes to vote or, In the case of a poll taken
subsequently to the date of the meeting or adjoumned meeting, not less
than twenty-four hours before the time appointed for the taking of the poll
and an instrument of proxy which is not so delivered shall be invalid In
calculating the penods mentioned in this Article, no account shall be
taken of any part of a day that 1s not a working day (within the meaning
in Section 1173 of the Companies Act 2006) When two or more valid but
differing instruments of proxy are delivered in respect of the same shares
for use at the same meeting, the one which 1s last delivered (regardless
of its date or of the date of its execution) shall be treated as replacing
and revoking the others as regards that share, If the Company 1s unable
to determine which was last delivered, none of them shall be treated as
vald n respect of that share Delivery of an instrument appointing a
proxy shall not preclude a member from attending and voting in person
at the meeting or poll concemed A member may appoint more than one
proxy to attend the same meeting, provided that each proxy 1s appointed
to exercise the nghts attached to a different share or shares held by that
member

105 No instrument appointing a proxy shall be valid after twelve months have
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107

108

109

110

111

elapsed from the date named in it as the date of its being made

The Board may, If it thinks fit, but subject to the provistons of the
Companies Acts, send out at the Company's expense with the notice of
any meeting hard copy forms of instrument of proxy (with or without
prepaid postage) for use at the meeting and/or may 1ssue nvitations In
electronic form to appoint a proxy n relation to the meeting, in either
case either in blank or nominating in the alternative any one or more of
the Board or any other person The instrument of proxy shall be deemed
to confer authonty to exercise all the member’s nghts to attend and to
speak or vote at the meeting for which it 1s given, including demanding or
jomning 1in demanding a poll, as the proxy thinks fit The instrument of
proxy shall, unless the contrary 1s stated in it, be valid as well for any
adjournment of the meeting as for the meeting to which it relates A
corporaton may execute a form of proxy by its duly authonsed
representative

A vote given or poll demanded by a proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the
previous determination of the authonty of the person voting or
demanding a poll, unless notice in wnting of the determination was
received by the Company at the office (or such other place in the United
Kingdom as was specified for the delivery of instruments of proxy in the
notice convening the meeting or other accompanying document) not later
than the last time at which an instrument of proxy should have been
delivered in order to be valid for use at the meeting or on the holding of
the poll at which the vote was given or the poll demanded

A vote cast by proxy shall not be invalidated by the previous death or
becoming of unsound mind or a patient for any statute relating to mental
health of the principal or by the revocation of the appointment of the
proxy or of the authonty under which the appointment was made
provided that no intimation in writing of such death, becoming of unsound
mind or a patient or revocation shall have been received by the
Company at the office at least one hour before the commencement of
the meeting or adjourned meeting or (in the case of a poll taken
otherwise than at or on the same day as the meeting or adjoumned
meeting) the time appointed for the taking of the poll at which the vote 1s
cast

The Company shall not be required to check that a proxy or corporate
representative votes In accordance with any instructions given by the
member by whom he 1s appointed Any failure to vote as instructed shall
not invalidate the proceedings or the resolution

DIRECTORS
Unless and untl otherwise determined by the Company by Ordinary
Resolution, the directors shall not be less than two nor more than

fourteen In number

The Company shall in accordance with the Companies Acts duly keep at
the office such register showing, as respects each director, the number,
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descnption and amount of any shares in or debentures of the Company
and of other bodies corporate in which he Is interested, as 1s required by
the Companies Acts and shail keep the same open for 1nspection and
when so required make avallable copies thereof in accordance with the
Companies Acts

There shall be paid out of the funds of the Company to the directors
(other than the Managing Director and/or any other director appointed to
an executive office with the Company) such fee as the Board shall
determine appropnate not exceeding in the aggregate the annual sum of
£500,000 or such larger annual amount as the Company may by
ordinary resolution determine

The directors shall, subject to the approval of the Board, be entitled to be
repaid all travelling and hotel expenses incurred by them respectively in
or about the performance of theirr duties as directors, including their
expenses of travelling to or from meetings of the Company and of the
Board and of meetings of committees of the Board, and shall also be
entitled to be paid remuneration for any special services rendered from
time to time by them respectively, as the Board from time to time may
determine Any director holding office for part of a year shall be entitled
to a proportionate part of such remuneration

The qualfication of a director shall be the holding of Ordinary Shares of
the Company in the nominal amount of £500 A director may act before
acquinng huis qualfication, but unless already qualified, he shall acquire
his qualification within stx months of his appointment

The Board may pay remuneration out of the funds of the Company by
way of salary commission or otherwise to any director who holds any
executive office or otherwise performs services for the Company outside
the scope of the ordinary duties of a director

APPOINTMENT, RETIREMENT AND REMOVAL
OF DIRECTORS

Subject to the provisions of these Articles, the Company may by
Ordinary Resolution appoint any person who 1s willing to act to be a
director, either to fill a vacancy or as an addition to the existing Board,
but so that the total number of directors shall not at any time exceed any
maximum number fixed by or in accordance with these Articles

A resolution for the appointment of two or more persons as directors by a
single resolution shall be void unless a resolution that 1t be so proposed
has first been agreed to by the meeting without any vote being given
against it

Without prejudice to the power of the Company by Ordinary Resolution
pursuant to any of the provisions of these Articles to appoint any person
to be a director, the Board may appoint or re-appoint any person who 1s
willing to act to be a director, either to fill a vacancy or as an addition to
the existing Board, but so that the total number of directors shall not at
any time exceed any maximum number fixed by or in accordance with
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these Articles Any director so appointed shall hold office only until the
next following Annual General Meeting but shall not be taken into
account in determining the directors or the number of directors who are
to retire by rotation at that meeting

At every Annual General Meeting one-third of the directors who are
subject to retirement by rotation or, If their number 1s not three or any
multiple of three, then the number nearest to but not exceeding one-third
shall retire from office but, f there 1s only one director who 1s subject to
retirement by rotation, he shall retire In addition, if any director has at
the start of the Annual General Meeting been in office for more than
three years since his last appointment or re-appointment he shall retire at
that Annual General Meeting

Subject to the provisions of the Companies Acts and of these Articles,
the directors to retire by rotation on each occasion shall be those who
have been longest in office since their last appointment or reappotintment
but, as between persons who become or were last reappointed directors
on the same day, those to retire shall (unless they otherwise agree
among themselves) be determined by lot The directors to retire on each
occasion (both as to number and 1dentity) shall be determined by the
composition of the Board at the start of business on the date of the
notice convening the Annual General Meeting and no director shall be
required to retire or be relieved from retinng by reason of any change in
the number or identity of the directors after that tme on the date of the
notice but before the close of the meeting

Subject to the provisions of these Articles, the Company at the meeting
at which a director retires by rotation may fill the vacated office and in
default the retinng director shall, if wlling to continue to act, be deemed
to have been reappointed, unless at such meeting it 1s expressly
resolved not to fili the vacated office or unless a resolution for the
reappointment of that director has been put to the meeting and lost

In additon to any power of removal conferred by the Companies Acts,
the Company may by Special Resolution remove any director before the
expiration of his period of office and may (subject to these Articles) by
Ordinary Resolution appoint another person who is willing to act to be a
director 1n his place Any person so appointed shall be treated, for the
purpose of determining the time at which he or any other director 1s to
retire, as If he had become a director on the day on which the person in
whose place he i1s appointed was last appointed or reappointed a
director

No person other than a director retinng at the meeting (whether by
rotation or otherwise) shall be appointed or reappointed a director at any
General Meeting unless

1231  he s recommended by the Board, or

1232 not less than seven or more than 42 clear days before the day
appointed for the meeting, notice by a member qualified to vote
at the meeting (not being the person to be proposed) has been
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given to the secretary of the intention to propose that person for
appointment or reappointment together with notice by that
person of his willingness to be appointed or reappointed

124 A director who retires (whether by rotation or otherwise) at an Annual
General Meeting may, if willing to continue to act, be reappomnted If he
1s not reappointed or deemed to be reappointed, he shall retain office
until the meeting appoints someone In his place or, if it does not do so,
until the end of the meeting

125 Without prejudice to the provisions for retirement by rotation or otherwise
contained in these Articles, the office of a director shall be vacated if -

1251

1252

1253

1254

1255

1256

1267

126 1261

he resigns his office by notice in wnting delivered to the office
or tendered at a meetng of the Board or, having been
appointed for a fixed term, the term expires, or

he becomes of unsound mind or a patient for any purpose of
any statute relating to mental health and the Board resolves
that his office 1s vacated, or

he 1s absent without the permission of the Board from meetings
of the Board {whether or not an alternate director appointed by
hun attends) for six consecutive months and the Board resolves
that his office I1s vacated, or

he becomes bankrupt or makes any arrangement or
composition with his creditors generally or apphes to the court
for an intenm order under Section 253 of the Insolvency Act
1986 in connection with a voluntary arrangement under that
Act, or

he 1s prohiited by law from being a director, or

he ceases to be a director by virtue of the Compames Acts or1s
removed from office pursuant to these Articles, or

if (not being already qualfied) he does not obtain his
qualification within six months after his appointment or at any
time thereafter ceases to hold his qualfication and so that a
director vacating office under this provision shall be incapable
of being re-appointed a director until he shall have obtained his
qualification,

Each director may appoint any person to be his alternate and
may at his discretion remove an altenate director so
appointed If the alternate director I1s not already a director, the
appointment, unless previously approved by the Board, shall
have effect only upon and subject to its being so approved
Any appointment or removal of an alternate director shall be
effected by notice in wnting executed by the appointor and
delivered to the office or tendered at a meeting of the Board, or
in any other manner approved by the Board [f his appointor so
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Executive directors

requests, an alternate director shall be entitled to receive notice
of all meetings of the Board or of committees of the Board of
which his appointor 1Is a member He shall also be entitled to
attend and vote as a director at any such meeting at which the
director appointing him 1s not personally present and at the
meeting to exercise and discharge all the functions, powers
and duties of his appointor as a director and for the purposes of
the proceedings at the meeting the prowvistons of these Articles
shall apply as If he were a director

1262 Every person acting as an alternate director shall {except as
regards power to appoint an alternate and remuneration) be
subject n all respects to the provisions of these Articles relating
to directors and shall alone be responsible to the Company for
his acts and defaults and shall not be deemed to be the agent
of or for the director appointing him  An alternate director may
be paid expenses and shall be entitied to be indemnified by the
Company to the same extent as If he were a director but shall
not be entitled to recewve from the Company any fee in his
capacity as an alternate director

126 3  Every person acting as an alternate director shall have one vote
for each director for whom he acts as an alternate, in addition to
his own vote If he 1s also a director Execution by an alternate
director of any resolution in writing of the Board or a committee
of the Board shall, unless the notice of his appointment
provides to the contrary, be as effective as execution by his
appointor

1264 An alternate director shall automatically cease to be an
alternate director If his appointor ceases for any reason to be a
director except that, if at any meeting any director retires by
rotaton or otherwise but 1s reappointed or deemed to be
reappointed at the same meeting, any appointment made by
him pursuant to this Article which was in force iImmediately
before his retirement shall remain in force as though he had not
retired

127 The Board may from time to time appoint one or more of its body to hold

any employment or executive office with the Company (including that of
a managing director) for such period (subject to the provisions of the
Companies Acts) and upon such other terms as the Board may decide
and may revoke or terminate any appointment so made Any revocation
or termination of the appointment shall be without prejudice to any clam
for damages that the director may have against the Company or the
Company may have against the director for any breach of any contract of
service between him and the Company which may be involved in the
revocation or termmation A director so appointed shall receive such
remuneration (whether by way of salary, commission, participation In
profits or otherwise) as the Board may decide, and either in addition to or
in heu of his remuneration as a director
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ADDITIONAL REMUNERATION, EXPENSES AND PENSIONS

Any director who, by request, goes or resides abroad for any purposes of
the Company or who performs services which In the opinion of the Board
go beyond the ordinary duties of a director may be paid such extra
remuneration (whether by way of salary, commission, participation in
profits or otherwise) as the Board may determine in addition to any
remuneration provided for by or pursuant to any other Article

The Board may exerctse all the powers of the Company to provide
benefits, either by the payment of gratuities or pensions or by insurance
or Iin any other manner whether similar to the foregoing or not, for any
director or former director or the relattons, connections or dependants of
any director or former director provided that no benefits (except such as
may be provided for by any other Article} may be granted to or in respect
of a director or former director who has not been employed by, or held an
executive or other office or place of profit under, the Company or any
body corporate which 1s or has been its Subsidiary or any predecessor in
business of the Company or any such body corporate wathout the
approval of an Ordinary Resolution of the Company No director or
former director shall be accountable to the Company or the members for
any benefit provided pursuant to this Article and the receipt of any such
benefit shall not disqualify any person from being or becoming a director
of the Company

DIRECTORS’ INTERESTS

1301  For the purposes of section 175 of the Companies Act 2008,
the Board may, with or without any limits or conditions,
authornise any matter proposed to it which relates to a situation
in which a director has, or can have, a direct or indirect interest
that conflicts, or possibly may conflict, with the interests of the
Company

130 2  Any such authonsation will be effective only if

13021 any requirement as to quorum at the meeting at
which the matter 15 considered 15 met without
counting the director 1n question or any other
interested director, and

13022 the matter was agreed to without ther voting or
would have been agreed to If their votes had not
been counted

1303 The Board may vary or terminate any such authonsation at any
time

1304  For the purposes of this Article, a conflict of interest includes a
conflict of interest and duty and a conflict of duties
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Pemmitted interests 131 Subject to him disclosing to the Board the nature and extent of his
interest In accordance with the provisions of the Companies Acts and
subject as appropnate to authonsation pursuant to Article 134

1311 No director or proposed or ntending director shall be
disqualified by his office from being in any way, directly or
indirectly, interested in a proposed transaction or arrangement
with the Company, either with regard to his tenure of any office
or place of profit or as vendor, purchaser or i any other
manner whatever, nor shall any contract in which any director i1s
in any such way Interested be liable to be avoided, nor shall
any director who I1s so interested be liable to account to the
Company or the members for any remuneration, profit or other
benefit realised by the contract by reason of the director holding
that office or of the fiduciary relationship thereby established

1312 A director may hold any other office or place or profit with the
Company (except that of auditor} in conjunction with his office
of director for such pernod (subject to the provistons of the
Companies Acts) and upon such other terms as the Board may
decide, and may be paid such extra remuneration for so doing
(whether by way of salary, commission, participatton in profits
or otherwise) as the Board may decide, and either in addition to
or in lieu of any remuneration provided for by or pursuant to any
ather Article

1313 A director of the Company may be or become a director or
other officer of, or otherwise Interested in, any company
promoted by the Company or in which the Company may be
interested or in regard to which 1t has any power of
appointment, and shall not be liable to account to the Company
or the members for any remuneration, profit or other benefit
received by him as a director or officer of or from his interest in
the other company The Board may also cause any voting
power conferred by the shares in any other company held or
owned by the Company or any power of appointment to be
exercised In such manner in all respects as it thinks fit,
including the exercise of the voting power or power of
appointment in favour of the appointment of the directors or any
of them as directors or officers of the other company, or in
favour of the payment of remuneration to the directors or
officers of the other company

1314 A director may act by himself or his firm in a professional
capacity for the Company (otherwise than as auditor) and he or
his firm shall be entitled to remuneration for professional
services as If he were not a director

Voting restnctions 132 A director shall not vote an or be counted in the quorum In relation to any
resolution of the Board concerning his own appointment, or the
settlement or vanation of the terms or the termination of his own
appointment, as the holder of any office or place of profit with the
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Company or any other company in which the Company 1s interested but,
where proposals are under consideration concermng the appointment, or
the settlement or vanation of the terms or the termination of the
appointment, of two or more directors to offices or places of profit with
the Company or any other company 1n which the Company s interested,
a separate resolution may be put in relation to each director and In that
case each of the directors concerned shall be entitled to vote and be
counted in the quorum In respect of each resolution unless it concerns
his own appointment or the settlement or vanation of the terms or the
terminatton of his own appointment or the appointment of another
director to an office or place of profit with a company in which the
Company i1s interested and the director seeking to vote or be counted in
the quorum owns one per cent or more of it

1331 Save as otherwise provided by these Articles, a director shall
not vote on, or be counted in the quorum in relation to, any
resolution of the Board in respect of any contract in which he
{together with any interest of any person connected with fum
within the meaning in Section 252 Companies Act 2006) 1s to
his knowledge matenally interested and, if he shall do so, his
vote shall not be counted, but this prohibition shall not apply to
any resolution concerning any of the following matters -

13311 the giving to him of any guarantee, indemnity or
secunty in respect of money lent or obligations
undertaken by him for the benefit of the Company
or any of its Subsidiaries,

13312 the gving to a third party of any guarantee,
indemnity or secunty In respect of a debt or
obligation of the Company or any of its Subsidianes
for which he himself has assumed responsibihty in
whole or in part under a guarantee or indemnity or
by the giving of secunty,

13313 the subscnption or purchase by him of shares,
debentures or other secunties of the Company
pursuant to an offer or nvitation to members or
debenture holders of the Company, or any class of
them, or to the public or any section of the public,

13314 the underwnting by um of any shares, debentures
or other secunties of the Company or any of its
Subsidianes,

13315 any contract in which he Is interested by virtue of
his interest i shares or debentures or other
secunties of the Company or by reason of any
other interest in or through the Company,

13316 any contract concerning any other company (not
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1332

13317

13318

13319

being a company in which the director owns one
per cent or more) in which he is interested directly
or indirectly whether as an officer, shareholder,
creditor or otherwise howsoever,

any contract concerning the adoption, modification
or operation of a pension fund or retirement, death
or cisability benefits scheme which relates both to
directors and employees of the Company or of any
of its Subsidianes and does not provide In respect
of any director as such any privilege or advantage
not accorded to the employees to which the fund or
scheme relates, and

any contract for the benefit of employees of the
Company or of any of its Subsidianes under which
he benefits in a similar manner as the employees
and which does not accord to any director as such
any pnvilege or advantage not accorded to the
employees to whom the contract relates,

any insurance purchased and maintained by the
company against any lability which by virtue of any
law would attach to the director in respect of any
negligence, default, breach of duty or breach of
trust he may be guilty of in relation to the Company

With regard to references to ownership of one per cent in and
to the matenality of an interest in a company for the purposes of
this Article and Article 136

13321

13322

a company shall be deemed to be one in which a
director owns one per cent or more If and so long
as (but only If and so long as) he 1s (either directly
or indirectly) the holder of or beneficially interested
in one per cent or more of any class of the equity
share capital of that company or of the voting rights
available to members of that company For the
purpose of this paragraph of this Article there shall
be disregarded any shares held by the director as
bare or custodian trustee and in which he has no
beneficial interest, any shares compnsed 1n a trust
in which his interest 1s in reversion or remainder if
and so long as some other person Is entitled to
receive the income of the trust and any shares
comprnised In an authonsed unit trust scheme In
which he 1s interested only as a unit holder,

where a company in which a director owns one per
cent or more I1s matenally interested in a contract,
he also shall be deemed matenally interested in
that contract
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134 4

If any question shall anse at any meeting of the Board as to the
matenality of the interest of a director (other than the chaiman
of the meeting) or as to the entitlement of any director (other
than the chairman of the meeting) to vote or be counted In the
quorum and the question 1s not resolved by his voluntanly
agreeing to abstain from voting or not to be counted In the
quorum, the question shall be referred to the charman of the
meeting and his ruling in relation to the director concerned shall
be conclusive except in a case where the nature or extent of his
interest (so far as it 1s known to him} has not been fairly
disclosed to the Board If any question shall anse in respect of
the chairman of the meeting, the question shall be decided by a
resolution of the Board (for which purpose the chairman shall
be counted in the quorum but shall not vote on the matter) and
the resolution shall be conclusive except in a case where the
nature or extent of the interest of the charman (so far as it I1s
known to him} has not been fairly disclosed to the Board

References in Articles 134 to 137 to a contract include
references to any proposed contract and to any transaction or
arrangement whether or not constituting a contract

Any disclosure required by Article 135 may be made at a
meeting of the Board, by notice in wnting or by genera! notice
or otherwise in accordance with section 177 of the Companies
Act 2006

A director shall be under no duty to disclose to the Company
any information which he obtains or has obtained otherwise
than as a director of the Company and in respect of which he
owes a duty of confidentiality to another person To the extent
that his relationship with that other person gives nse to a
confiict of interest or possible conflict of interest, this paragraph
of this Article applies only if the existence of that relationship
has been authonsed by the Board pursuant to Article 134 In
particular, the director shall not be in breach of the general
duties he owes to the company by virtue of sections 171 to 177
of the Companies Act 2006 because he fals

134 31 to disclose any such information to the Board or to
any director or other representatve of the
Company, andfor

13432 to use or apply any such information in performing
his duties as a director of the Company

Where a matter has been authonsed by the Board pursuant to
Article 134 and the matter gives nse to a conflict of interest or
possible conflict of interest, the director in question shall not be
in breach of the general duties he owes to the company by
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virtue of sections 171 to 177 of the Companies Act 2006 If, for
so long as the conflict of interest or possible conflict of interest
subsists, he

134 41 absents himself from meetings of the Board at
which any matter relating to the conflict of interest
or possible conflict of interest will or may be
discussed or from the discussion of any such
matter at a meeting or otherwise, and/or

13442 makes arrangements not to receive documents and
information relating to any matter which gives rise
to the conflict of interest or possible conflict of
interest sent or supplied by the Company and/or for
such documents and information to be received
and read by a professional adviser

LIFE PRESIDENT AND LIFE VICE PRESIDENT

The directors may from time to time appoint a President and a Vice
President of the Company (who need not In either case be a director of
the Company) and may determine his duties and remuneration and the
peniod for which he is to hold office, which may be for his life At the date
of adoption of these Articles, the Life President 1s Anthony Fuller and
there I1s no Life Vice President

POWERS AND DUTIES OF THE BOARD

Subject to the provisions of the Companies Acts and these Articles and
to any directions given by the Company by Special Resolution, the
business of the Company shall be managed by the Board which may
exercise all powers of the Company whether relating to the management
of the business of the Company or not No alteration of these Articles
and no Special Resolution shall invalidate any prior act of the Board
which would have been valid If that alteration had not been made or that
resolution had not been passed The powers given by this Article shall
not be imited by any special power given to the Board by any other
Article

The Board may establish local or dwisional boards or agencies for
managing any of the affars of the Company, either in the United
Kingdom or elsewhere, and may appoint any persons to be members of
the local or divisional boards, or any managers or agents, and may fix
therr remuneration The Board may delegate to any local or divisional
Board, manager or agent any of its powers, authorities and discretions
(with power to sub-delegate) and may authonse the members of any
local or divisional Board, or any of them, to fill any vacancies and to act
notwithstanding vacancies Any appointment or delegation made
pursuant to this Article may be made upon such terms and subject to
such conditions as the Board may decide and the Board may remove
any person so appointed and may revoke or vary the delegation but no
person dealing in good fath and without notice of the revocation or
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vanation shall be affected by it

The Board may, by power of attorney or otherwise, appoint any person to
be the agent of the Company upon such terms (including terms as to
remuneration) as it may decide and may delegate to any person so
appointed any of its powers, authonhes and discrettons {with power to
sub-delegate) The Board may remove any person appointed under this
Article and may revoke or vary the delegation but no person dealing In
good faith and without notice of the revocation or varniation shall be
affected by it

The Board may entrust to and confer upon any director any of its powers,
authonties and discretions {(with power to sub-delegate) upon such terms
and conditions and with such restrictions as it thinks fit, and either
collaterally with, or to the exclusion of, its own powers, authonties and
discretions and may from time to time revoke or vary all or any of them
but no person dealing in good faith and without notice of the revocation
or vanation shall be affected by it

The Company may exercise all the powers conferred by the Companies
Acts with regard to having official seals, and those powers shall be
vested in the Board

Subject to the provisions of the Companies Acts, the Company may keep
an overseas or local or other register in any place, and the Board may
make and vary such regulations as it may think fit respecting the keeping
of the register

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

The Board may from time to tme appoint any person to an office or
employment having a designation or title including the word “director” or
attach to any existing office or employment with the Company such a
designation or title  The inclusion of the word “director” in the
designation or title of any office or employment with the Company (other
than the office of Managing or Joint Managing or Deputy or Assistant
Managing Director, or Finance Director) shall not imply that the holder
thereof 15 a director of the Company nor shall such holder thereby be
empowered (n any respect to act as a director of the Company or be
deemed to be a director for any of the purposes of these Articles

BORROWING POWERS

The Board may exercise all the powers of the Company to borrow money
and to mortgage or charge its undertaking, property and uncalled capital
and to 1ssue debentures, whether at par or at a discount or premium, and
whether outnght or as collateral secunty for any debt, hability or

44 18660 0027




obligation to the Company, or any third party Provided that -

1441

144 2

Except with the consent of the Company by Ordinary
Resolution the aggregate principal amount for the time being
outstanding an all borrowings by the Board for the purposes of
the Company and all its Subsidianes (in this Article called “the
Group”) (exclusive of inter-group borrowings) shall not exceed
an amount equal to one and one-quarter times the adjusted
total of capital and reserves

For the purposes of this Article

144 2 1

The expression “the adjusted total of capital and
reserves” means the aggregate of (1) the amount
paid up or credited as paid up on the share capital
of the Company and (1) the amounts standing to
the credit of the capital and revenue reserves
(including share premwum account, capital
redemption reserve fund and profit and loss
account) shown In the latest audited and published
Consolidated Balance Sheet of the Company
approved by an Ordinary Resolution of the
Company including the Notes (‘the sad
Consolidated Balance Sheet") but

(a) adding thereto (1) any amount deducted
therefrom for goodwill arnsing on
consaolidation and {n) the amount shown In
the said Consolidated Balance Sheet in
respect of outside shareholders’ interests
in Subsidianes,

(b) deducting therefrom (1) any amount
included therein in respect of associated
companies’ reserves, (1) a sum equivalent
to any debit balance on profit and loss
account so far as not aiready deducted
and (m) the amount payable in respect of
any dividend by any company in the
Group (otherwise than to another such
company) out of profits earned pnor to the
date of the said Consolidated Balance
Sheet which has been recommended,
declared or paid since that date but only
insofar as not provided for therein

(c) adjusted as may be appropnate n respect
of
)] any vanation In the pad up

share capital, share premium
account or capital redemption
reserve fund of the Company
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since the accounting date of the
said Consolidated Balance
Sheet and so for that purpose If
the Company at such date was
in the course of issuing or
thereafter proposes to 1ssue any
shares for cash and the 1ssue of
shares was or has been
underwritten then such shares
shall be deemed to have been
1ssued and the amount
(including any premium) of the
subscnption monies payable or
the balance outstanding in
respect thereof (not being
monies payable later than six
months after the date of
allotment} shall be deemed to
have been paid up at the date
when the issue of such shares
was underwntten

(n) any company which was a
Subsidiary at the date of the said
Consoclidated Balance Sheet but
whose accounts have not been
consolidated therein, and

(m) any company which has become
or has ceased to be a Subsidiary
since the date of the sad
Consolidated Balance Sheet or
which wili become or cease to
be such a Subsidiary as a result
of a transaction n respect of
which any calculation falls to be
made

14422 Borrowings shall be deemed to include

(a)

(b)

the pnncipal amount for the time being
owing In respect of any debenture
{howsoever i1ssued) as defined in the
Companies Acts,

the nominal amount of any share capital
and the pnncipal amount of any money
borrowed and for the tme being
outstanding the beneficial interest wherein
ts not for the time being owned by the
Company or by a Subsidiary and the
repayment whereof i1s for the time being
guaranteed (otherwise than under a
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guarantee relating to the sale or purchase
of goods or the provision of services In
the ordinary course of trading) by the
Company or by a Subsidiary,

(c) the nominal amount of any redeemable
share capital of a Subsidiary not for the
time being owned by the Company or
another Subsidiary, and

(d) the pnncipal amount outstanding of
acceptances by any bank or accepting
house under any acceptance credit
opened on behalf of and in favour of the
Company or any Subsidiary

Borrowings shall be deemed not to include

(a) money borrowed for the express purpose
of repaying other borrowings {not being
borrowings owing by the Company to a
Subsidiary or by a Subsidiary to the
Company or other Subsidiary) of the
Company or a Subsidiary or of financing
any other transaction or senes of
transactions pending its being so applied
provided that such money 15 to be so
applhed within a penod of twelve months
from the borrowing thereof and provided
further that on completon of such
repayment or transaction or senes of
transactions the Imit on borrowings
herein contained would not be exceeded,

(b) money held by the Company or a
Subsidiary whether on deposit or current
account or otherwise in connection with
any prnivate savings or other scheme for
the benefit of any customers or
employees or therr dependants of the
Company or Subsidiary,

{c) money borrowed by the Company or a
Subsidiary from bankers or others for the
purpose of financing any contract up to an
amount not exceeding that part of the
price recewvable under such contract
which i1s guaranteed by the Export Credits
Guarantee Department or any other
institution carrying on a similar business
whether in the Unted Kingdom or
elsewhere, and
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(d) until a date six months after the date on
which a company became a Subsidiary
an amount equal to the borrowings of
such company outstanding on the date on
which it became a Subsidiary

Amounts included as borrowings pursuant to
paragraph 144 2 2(b) of this Article, being the share
capital of or money borrowed by a company of
which a member of the Group 1s the beneficial
owner of a part only of the equity share capital and
which share capital or money borrowed i1s the
subject of any joint or joint and several guarantee
by the Company and/or a Subsidiary on the one
hand and any other direct or indirect beneficial
owner or owners of such equity share capital on the
other, shall be deemed to be reduced by an
amount equal to the outside proportion of such
borrowing attnbutable to such other beneficial
owner or owners For the purposes hereof “the
outside proportion” shall mean the proportion of the
nominal amount of the equity share capital of such
company which 1s not beneficially owned, directly
or indirectly, by the Company and/or a Subsidiary

In computing the amounts to be taken into account
in terms of paragraphs 144 2 2 and 144 2 3 of this
Article an amount which could be counted as a
barrowing by more than one company shall in no
case be counted more than once Provided
nevertheless that no debt incurred or secunty given
in respect of monies barrowed without the sanction
or in excess or the limt hereby imposed shall be
invalid or ineffectual except in the case of express
notice at the time when the debt was incurred or
secunty given that the sanction hereby imposed
had not been given or that the limit hereby mposed
had been exceeded

PROCEEDINGS OF THE BOARD

Board meetings 145 The Board may meet for the despatch of business, adjourn and

Notice of board 146
meetings

otherwise regulate its meetings as it thinks fit A director at any tme
may, and the secretary on the requisition of a director at any time shall,
call a Board meeting

Notice of a Board meeting shall be deemed to be properly given to a
director if it 1s given to him personally or by word of mouth or sent in hard

copy form to him at his last known address or any other address given by

him to the Company for this purpose or sent in electronic form to such

address as may be specified by him for that purpose A director absent
or intending to be absent from the United Kingdom may request the
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Board that notices of Board meetings shall dunng his absence be sent in
hard copy form or in electronic form to such address as may be given by
him to the Company for this purpose, but such notices need not be given
any earlier than notices given to directors not so absent and If no request
1s made to the Board it shall not be necessary to give notice of a Board
meeting to any director who 1s for the time being absent from the United
Kingdom A drector may wawe notice of any meeting either
prospectively or retrospectively

The quorum necessary for the transaction of the business of the Board
may be fixed by the Board and, unless so fixed at any other number,
shall be two Subject to the provisions of these Articles, any director who
ceases to be a director at a Board meeting may continue to be present
and to act as a director and be counted in the quorum untl the
termination of the Board meeting f no other director objects and If
otherwise a quorum of directors would not be present

The continuing directors or a sole contnuing director may act
notwithstanding any vacancy in theirr number but, if and so long as the
number of directors 1s reduced below the minimum number fixed by or in
accordance with these Articles, the continuing directors or director,
notwithstanding that the number of directors 1s below the number fixed
by or in accordance with these Articles as the quorum or that there 1s
only one continuing director, may act for the purpose of filing vacancies
or of summoning General Meetings of the Company but not for any other
purpose

The Board may appoint a director to be the charman or the deputy
chairman of the Board, and may at any time remove him from that office
Unless he I1s unwilling to do so, the chairman ar faling him the deputy
chairman shall act as chairman at every meeting of the Board, but if no
chairman or deputy chairman i1s appointed, or if at any meeting neither
the chairman nor any deputy chairman i1s present within five minutes
after the time appointed for holding the meeting and willing to act, the
directors present may choose one of therr number to be chairman of the
meeting

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

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

The Board may delegate any of its powers, authonties and discretions
{with power to sub-delegate) to any committee, consisting of such person
or persons (whether a member or members of its body or not) as it thinks
fit, provided that the majonty of the members of the committee are
directors or the Company and that no meeting of the committee shall be
quorate for the purpose of exercising any of its powers, authonties or
discretions unless a majonty of those present are directors of the
Company Any committee so formed shali, in the exercise of the powers,
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authonties and discretions so delegated, conform to any regulations
which may be imposed on it by the Board The meetings and
proceedings of any committee consisting of two or more members shall
be governed by the provisions contained in these Articles for regulating
the meetings and proceedings of the Board so far as the same are
apphcable and are not superseded by any regulations imposed by the
Board

All or any of the members of the Board or any committee of the Board
may participate in a meeting of the Board or that committee by means of
a conference telephone or any communication equipment which allows
all persons participating in the meeting to hear each other A person so
participating shall be deemed to be present in person at the meeting and
shall be entitled to vote or be counted In a quorum accordingly Such a
meeting shall be deemed to take place where the largest group of those
participating 1s assembled, or, if there 1s no such group, where the
chairman of the meeting then 1s

A resolution In wnting agreed to by all the directors for the ttme being
entitled to receive notice of a meeting of the Board (If that number 1s
sufficient to constitute a quorum) or by all the members of a committee
for the tme being shall be as valid and effectual as a resolution passed
at a meeting of the Board or, as the case may be, of the committee
properly called and constituted For this purpose a director sigrufies his
agreement to a proposed resoluton in wrnting when the Company
secretary receives from him or his alternate, either in hard copy form or
n electronic form, to such address as may be specified by the Company,
a document indicating tus agreement to the resolution authenticated In
the manner required by Section 1146 of the Companies Act 2006

All acts done by the Board or by any committee or by any person acting
as a director or member of a committee shall, notwithstanding that it 1s
afterwards discovered that there was some defect in the appointment of
any member of the Board or committee or person so acting or that they
or any of them were disqualfied or have vacated office, be as valid as if
each such member or person had been propery appointed and was
qualified and had continued to be a director or member of the committee

The secretary shall be appointed by the Board for such term, at such
remuneration and upon such conditions as it may think fit, and any
secretary so appointed may be removed by the Board

A provision of the Companies Acts or of these Articles requirng or
authonsing a thing to be done by or to a director and the secretary shall
not be satisfied by it being done by or to the same person acting both as
director and as, or in place of, the secretary

SEALS

The Board shall provide for the custody of every seal A seal shall only
be used by the authonty of the Board or of a committee of the Board
authonsed by the Board in that behalf Subject as otherwise provided In
these Articles, any instrument to which the common seal 1s applied shall
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be signed by at least one director and the secretary or by at least two
directors A document executed, with the authonty of the Board, by a
director and the secretary (the latter being, for this purpose withun the
meaning in the Companies Acts and not the meaning 1n Article 2) or by
two directors or by a director in the presence of a witness who attests the
signature and expresses, In whatsoever words, to be executed by the
Company has the same effect as If executed under the common seal
Any instrument to which an official seal 1s appled need not, unless the
Board for the time being otherwise decides or the law otherwise requires,
be signed by any person

The Board may authonse the Company’s registrar to

1591 retain the seal at its office for the purpose of sealing stock and
share certificates of the Company in accordance with these
Articles, and

1592 apply the seal to such certificates (including balance
certificates) without signature, for stocks and shares i1ssued in
respect of transfers of shares and applications for new
certificates, in accordance with these Articles including without
imitation 1n respect of a stock of such certificates to be held by
the Company’s registrar for future 1ssues

DIVIDENDS AND OTHER PAYMENTS

Subject to the nghts of the holders of any shares entitled to any prionty,
preference or prnivileges and to the provisions of the Companies Acts, the
Board may pay such intenm dividends as appear to the Board to be
Justified by the financial position of the Company and may also pay any
dividend payable at a fixed rate at intervals settled by the Board
whenever the financial position of the Company, in the opinion of the
Board, justifies its payment If the Board acts in good faith, 1t shall not
incur any liability to the holders of shares confernng preferred nghts for
any loss they may suffer In consequence of the payment of an intenm
dividend on any shares having non-preferred or deferred nghts

Except in so far as the nghts attaching to, or the terms of 1ssue of, any
share otherwise provide -

1611 all dividends shall be declared and pad according to the
amounts paid up on the shares n respect of which the dividend
1s paid, but no amount paid up on a share in advance of calls
shall be treated for the purposes of this Article as paid up on
the share,

1612 all dvidends shall be apportioned and paid pro rata according
to the amounts paid up on the shares during any portion or
portions of the penod in respect of which the dividend 1s paid,

1613 If any share 1s 1ssued on terms providing that it shall rank for
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dividend as if paid up in full or in part from a particular date,
whether past or future, it shall rank accordingly,

1614 no distnbution shall be made otherwise than out of profits of the
Company avallable for distnbution 1n accordance with the
provisions of the Companies Acts, and

1615 the Company by Ordinary Resolution may declare dividends
but no such dividends shall exceed the amount recommended
by the Board

The Board may deduct from any dividend or other monies payable to a
member by the Company on or in respect of any shares all sums of
money (if any) presently payable by him to the Company on account of
calls or otherwise n respect of shares of the Company

Subject as provided in these Articles, all dividends unclaimed may be
Invested or otherwise made use of by the Board for the benefit of the
Company until claimed No dividend or other monies payable by the
Company on or In respect of any share shall bear interest against the
Company

The Board may in its discreton make provisions to enable such
Approved Depositary and/or member as the Board shall from time to
time determine to receive dividends duly declared in a currency or
currencies other than stering For the purposes of the calculation of the
amount receivable in respect of any dividend, the rate of exchange to be
used to determine the foreign currency equivalent of any sum payable as
a dividend shall be such market rate selected by the Board as they shall
consider appropriate ruling at the close of business in London on the
date which I1s the business day last preceding {a) in the case of a
dividend to be declared by the Company by Ordinary Resolution, the
date on which the Board publicly announces its intention to recommend
that specific dvidend and (b) in the case of any other dividend, the date
on which the Board publicly announces its intention to pay that specific
dividend

1651  Any dwidend or other sum payable by the Company (whether in
sterling or foreign currency pursuant to provisions made under
these Articles) in respect of a share may be paid by cheque or
warrant sent by post addressed to the holder at his registered
address or, In the case of an Approved Depositary, subject to
the approval of the Board, to such persons and addresses or,
in the case of joint holders, addressed to the holder whose
name stands first in the register in respect of the shares at his
address as appearing In the register or addressed to such
person and at such address as the holder or joint holders may
in wnting direct Every cheque or warrant shall, unless the
holder or joint holders otherwise direct, be made payable to the
order of the holder or, in the case of joint holders, to the order
of the holder whose name stands first on the register in respect
of the shares, and shall be sent at his or their nsk and payment
of the cheque or warrant by the bank on which 1t 1s drawn shall
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constitute a good discharge to the Company In addition, any
such dividend or other sum may be paid by any bank or other
funds transfer system or such other means (subject always, In
the case of uncertificated shares, to the facilites and
requirements of the relevant system concerned where payment
Is to be made by means of such system) and to or through
such person as the holder, an Approved Depositary or joint
holders (as the case may be) may in wnting direct, or, In
relation to uncertificated shares, in such other manner as may
be consistent with the faciliies and requirements of the relevant
system concemed and the Company shall have no
responsibility for any sums lost or delayed in the course of any
such transfer or where it has acted on any such directions Any
one of two or more joint holders may give effectual receipts for
any dividends or other monies payable or property distributable
in respect of the shares held by them Where a person Is
entitled by transmission to a share, any dividend or other sum
payable by the Company in respect of the share may be pad
as If he was a holder of the share and his address noted In the
register was his registered address

1652 Where an Approved Depositary approved by the Board for the
purposes of this Article has elected or agreed pursuant to
provision made under these Articles to receive dividends In a
foreign currency, the Board may in its discretion approve the
entering into of arrangements with the Approved Depositary to
enable payment of the dividend to be made to the Approved
Depositary in such foreign currency for value on the date on
which the relevant dvidend 1s paid, or such date as the Board
may determine

Any dividend unclamed after a penod of twelve years from the date
when it became due for payment shall be forfeited and shall revert to the
Company and the payment by the Board of any unclaimed dividend or
other sum payable on or in respect of a share into a separate account
shall not constitute the Company a trustee in respect of it

Any General Meeting declarng a dvidend may, upon the
recommendation of the Board, by Ordinary Resolution direct that it shall
be satisfied whally or partly by the distnbution of assets, and in particular
of paid up shares or debentures of any other company, and where any
difficulty anses in regard to the distnbution the Board may settle it as it
thinks expedient, and In particular may 1ssue fractional certificates or
authonse any person to sell and transfer any fractions or may ignore
fractions altogether, and may fix the value for distnbution purposes of
any assets to be distnbuted and may determine that cash shall be paid to
any members upon the footing of the value so fixed in order to secure
equality of distnbution and may vest any assets to be distributed in
trustees as may seem expedient to the Board
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RESERVES

The Board may from time to time set aside cut of the profits of the
Company and carry to reserve such sums as they think proper which at
the discretion of the Board, shall be applicable for any purpose to which
the profits of the Company may be properly apphed and pending such
application may either be employed in the business of the Company or
invested The Board may divide the reserve into such special funds or
any parts of any special funds into which the reserve may have been
divided The Board may also without placing the same to reserve carry
forward any profits

CAPITALISATION OF RESERVES

The Company may, upon the recommendation of the Board, at any time
and from time to time pass an Ordinary Resolution to the effect that it 1s
desirable to capitalise all or any part of any amount for the time being
standing to the credi of any reserve or fund (including the profit and loss
account) whether or not the same 1s available for distribution and
accordingly that the amount to be capitalised be set free for distnbution
among the members or any class of members who would be entitled to it
if it were distnbuted by way of dividend and in the same proportions, on
the footing that it 1s appled ether In or towards paying up the amounts
for the time being unpaid on any shares in the Company held by those
members respectively or in paying up In full umssued shares debentures
or other obligations of the Company to be allotted and distnibuted
credited as fully paid up among those members, or partly in one way and
partly In the other, but so that, for the purposes of this Article, a share
premium account and a capital redemption reserve, and any reserve or
fund representing unrealised profits, may be applied only in paying up in
full urussued shares of the Company The Board may authonse any
person to enter into an agreement with the Company on behalf of the
persons entitled to participate in the distnbution providing for the
allotment to them respectively of any shares, debentures or other
obligations of the Company to which they are entitted on the
capitalisation and the agreement shall be binding on those persons

Where any difficulty anses in regard to any distnbution of any capitalised
reserve or fund the Board may settle the matter as it thinks expedient
and in particular may 1ssue fractional certificates or authorise any person
to sell and transfer any fractions or may resolve that the distnbution
should be as nearly as may be practicable in the correct proportion but
not exactly so or may ignore fractions altegether, and may determine that
cash payments shall be made to any members in order to adjust the
nghts of all parties, as may seem expedient to the Board

RECORD DATES

Notwithstanding any other provision of these Articles the Company or the
Board may fix any date as the record date for any dividend, distnbution,
allotment or 1ssue and such record date may be on or at any time before
or after any date on which the dividend, distribution, allotment or 1ssue 15
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declared, paid or made
ACCOUNTING RECORDS

The Board shall cause te be kept accounting records sufficient to give a
true and fair view of the state of the Company’s affairs and to show and
explain its transactions, in accordance with the Companies Acts

The accounting records shall be kept at the office or, subject to the
provisions of the Companies Acts, at such other place or places as the
Board may think fit and shall always be open to inspection by the officers
of the Company No member in hus capacity as such shall have any nght
of Inspecting any accounting record or book or document of the
Company except as conferred by law or authonsed by the Board or by
QOrdinary Resolution of the Company

The Board shall from time to ime in accordance with the Companies
Acts cause to be prepared and laid before the Company in General
Meeting such profit and loss accounts, balance sheet, group accounts (if
any) and reports as are referred to in the Companies Acts

A copy of every balance sheet, including every document required by the
Companies Acts to be annexed thereto, which 1s lad before the
Company in General Meeting, together wath a copy of the auditor's report
and the directors’ report shall, not less than twenty-one clear days before
the date of the meeting, be sent to every member and every holder of the
debentures of the Company and to every other person entitled to receive
notices of meetings from the Company under the provisions of the
Companies Acts or these Articles, but this Article shall not require a copy
of such documents to be sent to any person to whom by virtue of the
Companies Acts the Company 1s not required to send the same or for
whom the Company does not have a current address

SERVICE OF NOTICES AND OTHER DOCUMENTS
Subject to the Companies Acts and these Articles

176 1 any notice or other document may be sent or supplied to any
member by the Company either personally or by sending a hard
copy through the post addressed to the member at his
registered address or by leaving it at that address addressed to
the member or In electronic form to such address as may from
time to tme be authornsed by the member or by making it
avallable on a website and notifying the member concerned of
this Iin accordance with the Companies Acts A member shall
be deemed to have agreed to the Company sending or
supplying a document or information by means of website if the
conditions set cut in the Companies Acts have been satisfied
In the case of joint holders of a share, service or delivery of any
notice or other document on or to one of the joint holders shall
for all purposes be deemed a sufficient service on or delivery to
all the joint holders,
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176 2  Subject to the Compames Acts and these Arlicles any
document or information to be sent or supplied to the Company
shall be in hard copy form, of if an address has been specified
by the Board for receipt of documents n electronic form, may
be sent or supplied in electronic form or by means of a websitg,

176 3 The Board may from time to time prescnbe such procedures as
it thinks appropnate for venfying the authentication or integnty
of any document or information given to the Company In
electronic form

Subject to Articles 178 and 179 and to such restnctions affecting the nght
to receive notices as are for the time being applicable to the holders of
any class of shares, notice of every General Meeting shall be given in
any manner hereinbefore authonsed to

1771 every member except those members who (having no
registered address within the United Kingdom) have not
suppled to the Company an address within the United Kingdom
for the giving of notices to them unless the Company 1s able to
send notice to them by electronic means in accordance with the
Companies Acts,

1772  the auditors, and
177 3 the directors and (if any) alternate directors
No other person shall be entitled to receive notices of General Meetings

For the purpose of giving notice to members of any General Meeting, the
Board may determine that the members entitled to receive such notices
are those persons entered on the register of members at the close of
business on a day determined by them, such day not being more than
twenty-one days before the day that the notice of General Meeting Is
despatched

A notice of general meeting to members may specify a time, being not
more than 48 hours before the time fixed for the meeting (not including
days that are not working days, within the meaning in section 1173
Companies Act 2006), by which a person must be entered on the
register of members in order to have the nght to attend or vote at the
meeting Changes made to entnes on the register of members after the
time so specified shall be disregarded In determining the nght of any
person to atiend or vote at the meeting

1801  Any notice or other document, if sent by post, shall be deemed
to have been served or delivered on the day following that on
which it was put In the post and, in proving service or delivery,
it shall be sufficient to prove that the notice or document was
properly addressed, prepaid and put in the post

1802 Any notice or other document not sent by post but left at a
registered address shall be deemed to have been served or
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dehvered on the day 1t was so left

1803 A notice given or served by advertisement shall be deemed to
have been gwven or served on the day on which the
advertisement first appears

1804 Any document or information sent or supplied by electronic
means shall be deemed to have been recewved on the day on
which the document or information was sent or suppled by or
on behalf of the Company

1805 If the Company receives a delivery fallure notification following
a communication by electronic means in accordance with this
Article, the Company shall send or supply the document or
information in hard copy or electronic form (but not by electronic
means) to the member either personally or by post addressed
to the member at his registered address or by leaving 1t at that
address This shall not affect when the document or
information was deemed to be received in accordance with this
Article

1806 Where a document or information 1s sent or supplied by means
of a website, it shall be deemed to have been receved

18061 when the matenal was first made availlable on the
website, or

1806 2 if later, when the recipient was deemed to have
received notice of the fact that the matenal was
avallable on the website

Where a person 1s entitted by transmission to a share, any notice or
other document shall be served upon or delivered to him, as If he was
the holder of that share and his address noted in the register was his
registered address Otherwise, any notice or other document served on
or delivered to any member pursuant to these Articles shall,
notwithstanding that the member 1s then dead or bankrupt or that any
other event giving nse to the transmission of the share by operation of
law has occurred and whether or not the Company has notice of the
death, bankruptcy or other event, be deemed to have been properly
served or delivered in respect of any share registered in the name of that

member as sole or joint holder unless, before the day of posting (or, If it
Is not sent by post, before the day of service or delivery) of the notice or
document, his name has been removed from the register as the holder
of the share Service or delivery in the foregoing manner shall be
deemed

for all purposes a sufficient service or delivery of the notice or document
on all persons interested (whether jointly with or as claiming through or
under him) in the share

If on two consecutive occasions notices have been sent through the post
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to any member at his registered address or his address for the service of
notices but have been returned undelivered, such member shall not
thereafter be entitled to receive notices from the Company until he shall
have communicated with the Company and supplied in wnting to the
office a new registered address or address within the United Kingdom for
the service of notices

If at any time by reason of the suspension or curtailment of postal
services within the United Kingdom the Company 1s unable effectively to
convene a General Meeting by notice sent through the post, a General
Meeting may be convened by a notice advertised in at least two daity
newspapers with a national circulation and in that event the notice shall
be deemed to have been served on all members and persons entitled by
transmission, who are entifled to have notice of the meeting served upon
them, on the day when the advertisement has appeared in at least two
such papers |If at least six clear days prior to the meeting the posting of
notices to addresses throughout the United Kingdom has agamn become
practicable, the Company shall send confirmatory copies of the notice by
post to the persons entitled to receive them

DESTRUCTION OF DOCUMENTS

1841  If the Company destroys -

184 11 any share certificate which has been cancelled at
any time after a penod of one year has elapsed
from the date of cancellation, or

18412 any nstruction concerming the payment of
dividends or other monies In respect of any share
or any notfication of change of name and address
at any time after a penod of two years has elapsed
from the date the instruction or notification was
recorded by the Company, or

18413 any instrument of transfer of shares which has
been registered at any time after a penod of six
years has elapsed from the date of registration, or

1841 4 any other document on the basis of which any entry
15 made in the register at any time after a penod of
six years has elapsed from the date the entry was
first made in the register 1n respect of it and the
Company destroys the document in good faith and
without express notice that its preservation was
relevant to a clam,

it shall be presumed irrebuttably in favour of the Company that
every share certificate so destroyed was a valid certificate and
was properly cancelled, that every instrument of transfer so
destroyed was a valid and effective instrument of transfer and
was properly registered and that every other document so
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Distnibution of assets
otherwse thanin
cash

Indemmnity of officers

185

186

184 2

184 3

destroyed was a vald and effective document and that any
particulars of it which are recorded in the books or records of
the Company were correctly recorded Nothing contained in
this Article shall be construed as imposing upon the Company
any hability by reason only of the destruction of any document
of the kind mentioned above before the relevant penod
mentioned 1n this Article has elapsed or of the fact that any
other conditton precedent to s destruction mentioned above
has not been fulfilled References in this Article to the
destruction of any document include references to its disposal
In any manner

Reference in this Article to instruments of transfer shall include,
in relaton to uncertificated shares, instructions and/or
notifications made in accordance with the relevant system
relating to the transfer of such shares

In relation to uncertificated shares, the provisions of this Article
shall apply only to the extent that such provisions are consistent
with the Regulations and the requirements of the relevant
system concerned

WINDING UP

If the Company commences liquidation, the liquidator may, with the
sanction of a Special Resolution of the Company and any other sanction
required by the Companies Acts and the Insolvency Act 1986 -

1851

1852

divide among the members in kind the whole or any part of the
assets of the Company (whether they shall consist of property
of the same kind or not) and, for that purpose, set such values
as he deems far upon any property to be divided and
determine how the division shall be camed out as between the
members or different classes of members, or

vest the whole or any part of the assets in trustees upon such
trust for the benefit of the contnbutones as the hiquidator, with
the like sanction, shall think fit,

but no member shall be compelled to accept any shares or other assets
upon which there is any liability

187 1

INDEMNITY

Subject to the prowvisions of the Companies Acts restricting or
hmiting the same, but without prejudice to any indemnity to
which the person concerned may otherwise be entitled

1861 1 every director or other officer (excluding an auditor)
of the Company or of an associated company
(wmithin the meaning in Section 256 of the
Companies Act 2006) shall be indemnified out of
the assets of the Company against any hability
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186 2

incurred by him as a director or other officer of the
Company for negligence, default, breach of duty or
breach of trust in relation to the Company, other
than

(a) any hability of the director to pay

()  afine mposed in criminal proceedings,
or

(1)  asum payable to a regulatory authonty
by way of a penalty in respect of non-
compliance with any requirement of a
regulatory nature (however ansing), or

(b) any habity incurred by the director

n in defending cnminal proceedings In
which he 1s convicted, or

(n) in defending civil proceedings brought
by the Company, or an associated
company, in which judgement I1s given
against him, or

() n connection with an apphcation under
the Companies Acts for rehef from
hability in which the court refuses to
grant him relief

1861 2 a director of a company that 1s a trustee of an
occupational pension scheme (within the meaning
in section 235 of the Companies Act 2006) for
employees of the Company or of an associated
company shall be indemnified out of the assets of
the Caompany against hability incurred in connection
with such company's activites as trustee of such
scheme

Subject as aforesaid, the Company may purchase and mamntain
for any director or other officer of the Company insurance
agamnst any liabiity which by wirtue of any law would attach to
him n respect of any negligence, default, breach of duty or
breach of trust he may be guilty of in relation to the Company
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