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FART 3
IMTERPRE | ATION AN IMITATION OF LIABILITY

Defined terms
1. in%e articies, unless e conigxt requines othenwiss—

"artiglas” maans tha campany’s atticles of azsociation

U Share eana an ordinary share of ©1 designated as an A Share

in tha gapital of the company.

A Shananalder® means a halder of ar A Sharg;

_'bankmmcy" includes individual insolvency proceedings in E;jLI!'iE-I',.I-i.GtiGn
pther thas Ergland and YWales or Norhem Ireland which

have an eflect similar to thas of bankeupicy.

"H Shatos” mMaang an srdinary share of £1 dasignatad az a B Share in

e zagtal of the company,

‘B Sha*ehnir}é}“ Teans 1 holder of 8 B Share;

“chainman” | nas the meaning given in article 2.

"cha:rman of iha maeting” has the Mean ng green «n article 46,

“Emmpan}es Acta’ means the Camparies Acts a2 defined inascoon % a’ ins

Companises Act 2006}, in 2o far a5 thay apply to the

eoinpany;

"dirgctart Me&ns any parsen nooupy.ng the pesition of direcssr oy |
whatewes nae called,

“distnbubicn re-::i:,:-ignt" | has the meaning given i arlicie 38;

‘documart’ Tincludes, unless otherwise specified, any dogumen: sent o
sdoplied in electronic farm,

“alectronic form’ has the meaning givan in s2czon 1163 of the Corpan es
| At 2005,
“tully paid’ ir: relation ta a share, Feans thas @he neminal value anz

ary grerurm i ba paid 1o the company nresosst ot tal

share nave been paid 1 th2 company;

"hard capy farm’ hag the meaning given in ssotior: 1768 of 1ne Companizs
1
| | Aot 2008,

"Meldet” in relanion ta shares maans ine person whass nare g

antered in the register of nembers as the Aocder of the

! shares,

| instrument* means a dagumert. -1 hars capy Jorm




*ordinary eschrion’ kas the mearnng given i sectien 232 of the Companes

Act Z008,
“paia” means paid or credibed @z paid,
[ “navticicate” in relaton o a directore’ meeting. has the meaning gven
iry articla 10,
‘prowy notice” [*as the maaning given in articie 92,
“shareholder” Ineans an A Shareholder ar a B Shareholgar;
“ghares” means A Shares and B Shares;
"epecial rescludon” has the meaning given in 2eclion 283 of the Companies |
| Ak 20
‘subsidiary’ ) | nas the meaning givah in section 1159 of the Comparies
At 2006
Im- mEAns a parecn ontited to 8 shase by reason of the death

or bankraptey of a shareholde: or otharwiss by oparation

af iaw: ancl

'-.u.-i'i; f* meﬁf-&. the reprazentaton or repreduciion of words,
symbols or other infermation ik a wis:ble form by any
methad or combinatian of methadza, whethar 2srit or

supplied in electrenic form or stherenss. |

Unless the context otherwise requires, other wards or sxwessiors contained in thess an cles
bear the sams meaning as in the Gompanies Act 2006 as in forse on the sate when ese
articlas become binding on the comgany.

Liakllity of members

2. Theiiabdity of the members is limitad tz the amount, i any, unpa:d on the shares Feld oy
tiaim.

FART =
RECTORS
GIRECTORS POWERES ANL HESPONSIBLITIES

Directors' genaral authority

3. Suiiect to the articles, the directors ate respans ble for tne managamenl of the company's
bugness. far which puyposs they may exarcise ail hs powers af IR Sonpary

Directors may deleqgate

5 —i1) Sugacl 1o the aticles. the direc1are may d2legats ary ol ke powers wh oh are

confered a0 them under the aiticles-—
{aj to such parscn or committes



(2 by such means (ncluding by power of attorney);
(=] te such an extent,
td1 in rslab:on to swch matters or territories; and
(2] 30 such lerms arms sondilicns
as ey think fit.

(2 If the diractors sa spacify, any such delagation may adthonse furher detegatizr of the
directors’ powers by any pe=on to whoin they are deispated

(3] Tha directa s may ravaeke any delegation in whae or part. or alter its terms and
Condibons.

Commitiers

6.—(1) Commttees towhich the directars delegata any af tbeir powers must follow
procedures which a1a tased as far a2 they are apolicable on those provaicns of the articles
which govem the taking of decisions by direcloms.

(23 The directors may make rilas of procedun for all or any committees. whish prevail over
nies dervad fram the artices 7 Ziey ars not congistent with em.

(3 Cormnittees to which the directais delagats any of their powerz must consist of &t l2ast
one & Cirectar and aone B Dimactor,

DECISHON-BIAKING BY DIRECTORS
Directors te take decisions collectively

7. —(1} Fke ganeal ale about decizizr-making by direcsors is thal any doc.e on of e
directars must b2 a decision Laken in aropraanca with atticla 8 ar mase by resoliion at a
meeting.

(&) A resoluiion shall only be passed iF a majority of directors voto in favo s ot

(31 If the Guorem for & meetng of destore s relaxed 0 accordance witnatolg 17 4 a
resobution sha!l ba passsd i 2 majority of the dirsmars presen:. and eligible to vote at the
rraating wets in favour of it

{4) Except as provided below, each directer has one vote at a meeting of direciors,

i) Inthe case of ar. sguality of votes. no person sball Fave & second ar castirs vote

Oirastors’ ¥YWrltten Resolutions

B—(1} Ary dirzctar may prepose a direciors’ writien resohalion oy giviag retics o®ha
ploposed resalution 1o eash directar. )
(21 Natice of a propozad direclors’ written resolution mus irdicaler

(a) 1ne proposad resplution: and

ik the time by which it iz proposes that the dirsctars shoatd adozs .
¢ A propased directors' written resolftion is asopted when all th o directors who wours bayvs
baer: chtitled to vate on the resak.tion at & directors' maeting bave signss ohe oF rare
copies of f,
f4) % o6 Mmumateriai whether any direchor signs tha ressluton beiore or aher he e by wihicr
the novice procoskd that it shoold be adopred.
(%) Cnoe B directoes’ weiten resolution has beeq adopted A st be treated a5 7t kad Sese
a thacision taken at a girectors’ masting 'n acoordance with 112 &nic.s.

Calling a directars” macting

& —i 1% Any director may call a dirgctors iresting by greng notos 20 the ME2 g 2% s
directors or by authodsing the company secrstary (° 27y to give aioh noles



12} Motice of any directors’ neeting must indicata—
(a3} its propoged daie and time,
(B wheve it iz to take place: and
(o} if it is antizipatsd that dirsslors paricspaling in the meesting wil, not o in the same
plaze, how it is propozad that they should comrunicats with sash aier duing tha
mecting
{2 Motice of a directors’ maeting musi Be given to each director, bul naad not be in wiiting.
i) Motice of a directors’ meeting nersd Nl be given b direckars Whe waive their entitlemant
to meotice of that meeting, oy giving nolice o snat effect to the company kot mare than 7 days
aftss the date on which ha meeting is held. Where such nolice 13 grean after the Feating has
been held, that does not g¥ect the valigity of tha mmaating, or of 2ny tusin2ss conducted at it

Partlcipation in directors’ meetings

10, —17 Subjesl to the arficles, dirscices paricipate na dieclorg’ imeeting. or part of a
directors’ masating, wher—
ta) the meshryg haz bean called and fakes placs in asoordange witl the articles, and
it ihey can each communicate to the nthers ary irformatian or azinicns thay have an
any particular item of (1a buginess of tha meeting.
2] In determining whalher directars are parcipeting in a direstarg’ meetng. it iz irrelevart
whera a:y director is or haw they copttunicats with each osher
34 IF all the direciars partisipating in 2 meeting are not in the same place, they may dzoics
that the masling & ta be treated a2 teking place wharaver any o lhem is.

Quorum for directors’ meatings

11.— {5] At a diregtors meelicg, Unless a quorum is pattizipating. no preposa’ is to be voted
on, except a proposal ta call another mesting

(2] The guorur for directors’ mestings shall be lvo,

%) A director shall net be countod in the guorum presert in malzbion 1 a matter or resolvtion
an which he is not entitled to vt but shall be ccunted in the gquorur pressct in elation =2 all
atl:er matters o resabens consicercd or voled on at the mazting.

Chairing of directora' meetings

12.—1) The direclers may appoint a directar 145 chairheir meetir e

Y

{31 If the chairman is net participating in a direciars’ mestng wilkin e ntinltes o7 tne tims at
which | was to Start. the particpating directes appoirted by the sanse shareaclde” ag tha
chaimman must gppnint ene of lhamsalves to chgir it

Casting vote

13— £} [f the nurnbsTs of wales lor and againat & proposal a:e egqaal, the chaimnan or Strer
divector channg the maeting does not have a casting vote,

Interests in axigting or proposed transacfons or arrangements with the company

14.—i1] Bubjact to disclosuera in accodance with sections 177 ans 1BE pf e Samparies
Act 2008, a dirsctor shall be enlilled ma couns in the guaram ard wote at a meeing of
directors or of a commiltes of directors ar in ary decizion maging prosess howeoewvar iz 2 oo
any resalutian concerning @ prapased ar existing ransaction or anaigemsrt in wrick F2 has
a direct o7 indireci nfarest.

{2 Suoyect 16 the provisions of the Companies Lot 2606, and nroweed 10at e hag 2isc.o58a
te the directors the natura srd exlent oF g7y direct or indinsst inl&rest he 1as i1 8 propses:d o



axisting transachion of arrargamant weth tha cotmpany, a diractor shail nat, by rzazon of ks
office, be accountable o the company for any benefit which he danves frem any such
transaction or arrangement ang no sush ransacticn or anangement 2hall ba liable to be
avarded on e graunds of any such intesaszt or sanefil.

Directors’ dizcretion to make further rules

15. Sehject to the adiclss. e dirgcters may maka any rule which they think fi about how
they take decssors, and abou: how such rules are iz be recorded or communizated to
direxsbrar s

Records of mestings to bo kept

16, Th2 drectors muzl cause minctes of all preceedings at meetings of dirzetars to be
imcoraed in waiting and kepe for at ieast 10 ysars froms tha data of the meeting reconded,
whether taken by @ masting of al the diractors, by a commites of direstors ar by wiittzn
resolution of the diractors.

APPOINTMENT OF DIRECTORS
Appointing and remaving directors

17.
(2 Subject to 18{y] belaw, any appointment or remaoval of 2 director shal: be decides upon
by e shareholders by sither
ia] 4 written direction signed by all of the Sharehelders, or
ik by an ardinary resclition passed at o sepamate meeting of tho shareqzlders Reld n
accordance wii the provisions of these aticles
i) Any appointment or renoval of a director by the sharehalQers shal bake effect apor
detivery of tha direction or & written copy of the resalelian to a meeting of 112 sirecicrs or o
the secrelary if any)

Tarmination of director's appointrent

18. & person ceases to be a dirsctor as s0an as—
fz) that person ceases ia he a diesctor by vitue of aay proveon 07 the Sompenias At
2005 oris prakibited fram being a directsr oy law:
bt a bankruptey orderis mads againsl that parson;
iz) @ compasilion is madea with that person’s creditors gena-aily n alisfacson o7 That
persnn’'s dehbts:
id) & registered medicat pracitioner who 18 rearng thar sarson gives 2 writen az.rion to
the company staiing that nat person mas bacome physically or mertaly neapable of
acting as a diregtor ard may ramain 2o for mors than th-es monlhks,
i3] by reascen uf that poreon’s mental kealth, a poail rmakes an orssrwrict wisly o
padly pravents that person from parsanally exercising ary towers or rghls wco that
parscn would cthenmsmse hava;
i1 nictitication 15 received by the compary from g direciar at the divector s esignro
frar office, and 2uch resignation has taken effect in acco-dance wisn itz t2ms and
(e thar person recewes notice signed by all e ctber drectons 220 ng that that person
shootd ozase 1o be & directar;

Directors’ remuneration



1%, —(1) Directors {and altzraate directors] may undadake any serices fo e comeany tnat
1he directyrs decide
(23 Directors (ard alternate diraclorg] are entitizd to such remuneraion as the directars
determine—

(@) Ry i services to te gompany as directors, and

(b1 far any athar service which they undertaks for tte company.
(3 Subject to the articlas, a direciar’s (or ghternatc dirgctar's) emuonsration may—

(@l take any form. and

{h) inzlude any arrangements ia connection with the payment of & pension, allswarce or

gratuity, ar any death, sickness or disabilty bensfiis. to oria respect of that dire<tar.
(4] Unlzes the dircolars decide olherwizss, diractors' [and altatmals direclars’ | famuonaration
acorues from day o day
(51 Unlags tha diractars decide olharwise, diraclors (and aiternata dirsctors] are not
accountable to the company for any remuneraticn which they recrive as directnrs (or
alternate direstors) or ather officers or ernplayess of the company’s sabsidiaries or of any
rsher Body corperats inwhich the comcany is interested.

Directors' expenses

20. Tre company shall pay 2ny reasonaidle exp2nses which the d rectors finsliding Ailerrsale
directara) propady inour in connaction with their allendance at—
ral maeotings of directors ar committess of directas,
rb) ganeral meeatings, or
{) saparats mestings of the holdzrs of any ctass of shares or of dehentires of e
eolrpany, or atherwise in connection witk the exercise of mer powers and tng dizchamge
ot {heir rsspansilities inwlatian 15 the cempany.

Al TERMATE DIRECTORS
Anpointtment and removal of alternatea

1. (17 Ay director (tne ‘appointos ) mey acpeint 34 an ailarnale any othor disectar, 2r any
sther permon approved by rasolution of the directors, to—
(a1 axarcise that directors powers, and
(k] carny aut that directan’s resgans bililies,
In relatian & tke taking of docisiars by the directors =r the acsencs of the g'terratzs
appointor,
(21 Any appoiniment or erngval of an alternate most be efectsd by ratice i1 whiting iz tF=
pompany signad by the appaintor, or inany other manner appraved by the divectors
(3] The notice must—
{a) wWlenti®y the proposed aliemats, and
ibhin the cese of @ notice of appantmen:, contain a statemen: signsz by ths proposaed
plternate that the proposed altemats is wiling to act as the alterrate of the sirectar
giving the notice.

Rights and respansibilitiss of alternate directors

22.—{11 An alternate oirector nas the sama fghts ¢ relatior to any 280800 0° 118 NIrSCnTs
ar directors’ written rasolulion, as the akerrate’ s apparior
i &1 Excapt as the articlea spacify otharwise, aterrate directors—

(&) are deemead for all purgeses to be dinectors:

(%) ara hable for theie own acts and omissone,

(c] are subisct ic the same restrictions az their appointors ana

(d) are nat deemed 1o t& agants of ar for thsir appairtors



and. in particular fwithaut rnkatioe), each altarnate directar s1all ba entitled wo receive notice
of all mestings of ditsctors and of all mesatings of committees of directors of whizh his
BPPOINTGE (& & e Der
(3] A parsan who is an alternate director ou not a director—
(@) may be counted as participa3@ng far the pumpases of delenrining whethe: a quonmam is
participatinn (tat pnly if that parsan’s appointer (s et paicipatirg),
(T may sigh a wrizen resolution {but anly i it is net sraned ar 1o he signed by that
PErSON'S 3ppoins).
Mo altemate may be zountaed as mana har one dirsctor for such purposes.
(41 & direchar wha & also ar altemate director has an additiznal vote on sehalf of 2ach
appointor who is:
a) not parhcipating in & diqectors” meeting; and
b would have been srtitled 10 vote # they were par cipatiag in it;
but shall no: court as mors than one drecter for the purpeses of determining whethg a
QUIOTLIEN 15 presert,
{51 An allernale dirsctor i= ot enttled to receive ary remuneration from the compary
sEMving &s an altemate dirsctar axcepd such part of the alternate’s appaointor's remureration
as the appointar may dinzet by notice in wating made to tha company,

Termination of aliemate dlrsctorzhip

23. A alfemate director's apaantrmant as an atternate 2 netes—
fa) when the alerhate’'s appaintor revokes tne appuintrment by notize to ine compary '
weiting specifying when 1is to terminate:
(k) on te cocurrence in rgtatian to lhe aiternate of any event wrick, if it oszurres in
relation to the ailersate’s appointor. would result n ke lerminatize of the apesntars
Appmintment a3 a director;
{ch on the d=ath of tha alternate’s apoeintar; ar
{d) when tha alternate’s appointor's appointnent as a director term-nates.

AT 3
SHARES AND DLSTRIGUTIONS
SHARES

All sharas to be fully paid up

24, (1) Mo shara ig to be issuad for less than the agaragate of ite rominal vslua assc any
prarmium to e paid 10 the company in consideration forits 's=ue.

{21 This does not apply o sharss -aken an the fermatiom of the company by 12 subsorizers
to the company's niemorancum

Rights attaching to shares

25. 1) Sukject te any spocial rights which may be attachad to any cass of shares ‘szusc
after the dete of adaption of thess aniclzs *e fghts attacning ta ‘ha shaves are 33 25t oubir
this aricie.

[2Y On & return of assols an liguidation o: otheneise, the aazets of the cancary avaiable far
distribution amang the sha~ehaiders shal be avsied firs: ©payng ¢ e shareisders 3 sum
eyuat to the nomina: amourt of each share held by ther and 2ecerily the halsree of guch
azsels (f any) shall be disibited amongst the shareholders. pro rats (25 nealy a2 ray 0o



according to the nomminal amounts paid up or erzdived as paid up on the shares held by them
resoactively.

¢3) Bubirrt 0 tha provisions of these aticles. the profits of the comipany asailable for
ehstribution ar< resolved o be distributed in respect of any financal year shall be distrabuted
among the sharehaolders. Every dividerd shall be distribuied 1o the shareholders by gomeman
agresment of B2 directorz.

(41 Subject to any spegiai righls, privileges os resirictians attached io any shares andd the
provisions af the Compamies Acts, at a ganeral meeting of the cormpany an a show al hards
ewery shamzholder who (baing an indivizual) is presarnt in pargoh of by proxy (hoo b2ing
hirnself & mernizer: ghall have one vaike.

Clazses of shares

498 . The shares of each class of snares shall entitle the holders fnereaf to the resoective
rights ard privileges and subject hem to the respective restrizlions and proviziens appeaning
in these artigles The & Shares and the B Shanes anall canzticule separaie classes of sharss
but. mxcepi where othenvise provided hensn. confer the holder thersot the same rigns.

Rezserved Matiers

27. {13 Notwitastandimy any other provisior of thess arhcles none of te following shal poour
urkess the hoelders of all of the & Skarss and the holders of 2+ of the B Shares consent in
W

(3t any =Faralon Lo the atizles of aseociation of Ihe campany or any act, matter or orige-on
in breach of, or cantrary to, the provesions of the articles of association of *he comzary

(6 any consalidabcn ar re-denamination of any shares of (Mg tompany irt2 la7ge- nom-nal
amouats or any sub-divigion of the share capital of the conpany nto gmalk-zr norenal
AMaLNts;

ich the issuz of aay shams in the comeary andor grand of ary optiom arrignt to acguire or
call for the izsua of the sams whether by comversion, subscrption or cthsnvse.

{di the redempiion or purchase by the company of any shars or tho reduction of thz snare
capital ar any uncalled or arpaid dability 0 respact thereof, capital rederpt ororese™a or
share premium account al The campary or the passing of any resclutisn authaorizing ary of
the foregoing,

i) amy arrangen:ent whereby the directors ol the comaany shal: cease ta detzrnine e
general palicy of the cempany and the scope of the activey and caeration of the zormzaty o
cease o dsterming all matters involving major o umlsual cecisions material 1o the Sasnass
of the campany as & whole or sthense whanby the contrel of ibs managenart of e
company shall pase fron the dircctors thereod o any Surd party oF bocly:

i+ the paying of ary share capital or dzbenlure or debentuse stor of the company by weay of
capitalisation ar pphication al any profts or reseras

Variaiion of Class Rights

8. {1} Bubisct to the Companies Acks, all or any of the apeoial fighls o privileges for e
lime being attached to any shaie or class of shares in the Sapital of the comeary
(notwithstanding that the company may or be acout to be T [cuidation; may only be vard
ar abragatad with. either:

{a the prior writtzn cansent of e holders of nat 'ese Lhan threg-guarters o s s suad
shanes of the clazs, ar

{b) lne sanction of a special resclitior pagsed al a separate nesting of the halz2rs a’ glares
of the class duly coavened a4 held as prowvided in these articles.

Pra-amption rights on lssue



29. (1) Sections 361 and 562 of the Companies Aci 2003, in velatic to all allstn-ents by the
company of equity securties, ars herehy sxcluded.
2 Unless ethermsg aurgsd by spacal resolaban, | tha core pany proposes ta alles amy
eduity securities, chese equity securities shall not be alloted to any person un-2ss the
somaany has first offersd them 52 all sharehalgers an e date of 1he offer 20 the zame
tzrns, and at the samo price, as those ssuily securitics are beirg offered 0 other eracns on
a pari sassd and pro rata basis to the numcoer of shares hald £y those hold2rs (as neady as
poesitle without involving fractions]. The offer:
fa) shall B2 inwriting. shall b2 open tar acoestance fer @ p2rnd of [1h] buesinass days
from the date of tha offer ans shall give detaila of the nurmizer and suksciistion prico
af the relavart equily secuitiss,; and
by may stipulae that any shareholder who wishes to subscribs for a number of eguity
seclirhes m adness of the aropartion to which he iz entitled shall, 'r his acceptance,
state the rumber of excess equity secuntiss far which ha wishes to subscribe.
{3 Mo shares may be allothed orissued Lo any parsan whe iz not immediately pror to such
allotmert gr izsue a shasshaolder.
4y Any share issued prasaant ta bes arhicls 29 to a sharzholder &y refererce 2 his fold ng
cf shares shall on issue ke desgnatad a sharz of the same class as his curent Helding. Aty
such sharag certifeana issued shall take account of such zonversisr and re-dosigration.
(&) With thia prior wiitten approval of ail the sharehnlders. any of the estroions or athsr
provisicrs of this artice 29 may be waivad o varied by the directors in rslaben b any
propossd msde of shares.

Company not bound by lass than absolhute interests

30. Except a5 raqured oy law, no persan is o be recognised by he sompany ag holdng any
share upan any trusl, ard excepi a5 otherwise required by law ur lhe artc:es, ths company 5
net in any way to be bound by or recogmise ahy intarest in 3 share other than the Folders
absoiute ownership af ¢ and all the rights attacning o .

Sharm cortificales

31.—( 1) Tke company must izaee each shamehader, froo of cnarge, with one or nore
certificates in reapeet af the sharnce which tha shareholder naids.
2] Every gatificate muzt specify—

(2} in respect of how many shaes, of whal class, it is issuso,

(bl e nominal value of those shares; and

{m any digtinguishing numbers sssigned to tharm.
(31 Mo cerificate may he .ssued ir ragpact of zhares of moene tan ore cas.
(41 If more than one perses holds a share, only one certrizate may De ggred it respect of 0
(51 Cartificates must -

=) haye affixed ta e the company's comman seal, o

‘b be athenvise executsd in acoordance with the Companies Acis.

Replacement share cerlificates

32 1) If 2 certifcate istusd in respect of a sharsholder s shares 5--
tg) ttarmanad ar defaced, ar
{b] said to be iosl, stoler or S2sioyved,
that sharehaider 15 ehtitied ta be issued with a replacere catizogs inrescsth ol ==
sarme shares.

12y A eharehclder exercizing the nght 2 be igsued wih sich a res’acemert cerficate—
{3) may at e same Eme exsrsise the nghtto be issred wiih & s.role selfcan o
sanarate cettificatas.



b} mugt retum the cerificate whick is to be repiaced to the company iF it is damaged or
detaced; and

(1 must comply with such conditions as to evidance, irdemnity and the paymant ofa
reasonatye feg as the directors decide.

Shara transfars

33.—01) Brar2s may be tranatered by means of an natrumanet of irengfan in any ysuac form
or any athsr tom approved by the direstors . whieh is axecutze by or an behalf of the
transtaror.

(27 Mo fea may be charged for registering ary inscurent of trarsfier ar other docL.ment
relafing to or a¥ecting the tilie ta any 3harg

(31 1he sompany may rctain any instrumeni aof traasfer which is registered.

i) The transferor remaing the boldsr of 2 shaie unlil the transicnes’s name ig entered in the
reqister ot rmemoens &5 haldar o it.

{8) The cirecters may refuse to register the franster of a share, and if they da so. they must
give the trarseree nolice of their refusal tagather with their ieasona for the refusal. If
registratizn is refusad, Ihe instruntent of transfer nust e returned to the transferea wih the
natice of rafusal unless they suspecs that the propused transfar may ba fraudulent.

Transmiggian of shares

3. {11 [ftitle to a shars pasaes te & transmitton, the cormpary may only recagrse the
trarsmdtes as having any title @ that share
(21 A transmittes who produces suck evdence of antitlement to shares as the dizectors mMay
properky require—
1% ray, subject to the articles, choese sithar to bacoine the holdar of these sharsy o to
have tham transtered to ancther person. and
(=) subjest ta the arvcles, and pendirg any transfer of the shares to ancther person, Pes
the same righs as the holder had.
(3% But transmittess do not have the righl 1o attend ar vote at @ gsrers mes rg, ar agree @
a proposed wrtten rosciution, in respact of shares to whick they are ertites. by reason o7 :ns
holdars death or bankmuptey or afherwise, unless Lhey become the oiders of those shares.

Exercise of Hanzinittees’ nghts

35— 1) Tiansmittess who wish to become the hatiers of shares to whick they heve cesome
ertitked must retify the company @ weiting af hat wisn.

12% If the ransmifies wishas 1a have a share transfamed to ancther person. the fransritss
must execuls an instrument of transfer in respect of it

(3 Any transfer made or &xecuted under thiz aricle iz to be reated as f & were made <~
axacutad ty tha persan from whom the transmittee kas dorived fzhts inresgect gt irs sha'e
and as if ihe event which gave ige ta 1he trapsmmission nad not goourred,

Trahsmittoos hound by prigr notices

36, If = nulige ¥ guan to a shareaslder in respecd of shazes and & Tanamitiee & =rhi el lo
{hnsa shares, the tranzmittes 15 baund by the notice i it was giver to the skarzloldar zefars
the transmites s nams or the hara af ary pereoris] nemed 2w tha ransfsraaiz) in @
instrument of tansfer executad under article 25 kas caan entered ir the registsr of meribe ¢

DIVIDENDS AND OTHER DISTR:GUT OMNE

Progedure for declaring dividends



#T.—I(1) SLbject to tha an cles, the cormpany may by crdinary resclufion declare dividerds,
and the drectors mey decide to pay intarin dividends.

(27 A dividend muss aot bs declared unlass the directors hiave made a recommendation 85 o
itz amoun?. Such 3 dividend must net &xceed the amount recommended wy the dinestors.

() Mo divicend may be declased or paid unless it is in acgardancs with sharskolda s’
raspaclive righis.

(@) Unrese the sharekoldes’ reseluticn to declare or disectors’ decisior to pay a dividena, or
the tetms on which shams are ssuad, spagify otherwisz, it mus: 02 paid by referance to
gach sharehalder's holding of shares an 1he date of the resalution or desision to declars or
pay it

(=) If tha compaty's share capilal 15 givided inte diftersnt ¢asses, the direstors may decide o
pay a different dividend 1o the shareholdess of different classes.

(=) If ke compane's share capilai g givided into dffersnt ¢ asses, coinl2nn dividend may be
paid on ghares canying defeTed or non-prefered rights if, at the time of payrenz, amy
preferential dividsnd i3 in amrear.

(8] The airectars may pay a1 rtarais any dividard payable at a fived rate o il agpeans to
thern that the profits available for distribution justify the pavment.

¢7) If the diregtors act in gooa faith, they 4o nat incur any liabity to the hoders of shares
cenfernng prefermad nghits for ary ks they may soffer by the Baoful paymeael of 20 inlarim
dividend on shares with de’eTed or non-prefzried signts.

Paymant of dividends and othar distributlons

AB.—i1) Wifners & dividend or ather surm wreh s 8 dislibolion is payable i respect of a
share, it must b= paid by one or more of the foliowing means—
tz] transfer to & bank or building secety aceturt spec-flad by tha distibutioq resiz.entin
writR1g,
{b) sending a chegue made payakble o the distrbutizn recicien’ oy post to the
distripution recipient at the distribution recipisnt's registered address OF the d'szulion
recipient 15 & holder of tiee saarel, or {in any olther case? to an address specifiza by he
diztribition recipient in writing
iy serding @ chagque mada payable 1o such parsen by oSl 0 sUch person a2 such
address as the disiibution recipiznt has specified in writing: or
vd} any cther means of payment as the directors agred witk: the distrisoauon recipisat in
writilng.
121 Inthe articles. “the distribution recipient’ meens. ‘n respact of a shars in ezpect ol whick
a dividend o1 ainar sum s payebla—
(&) te helder af the share: or
() if the share has two o mare joint helders, wiichaver of them i ramed sl eee
reqister of members; or
(g1 ifthe haolder is no lonper entited (5 ins share by reascn 20 gealh o barkruptoy, or
plharwige by aparation of law, the tansmittes.

Mo interest on distributions
39. The company may not pay interest or any dindend 20 ainer 2um payable inregpect of g
garg urless ginenmse Fovidad by—
{3} the tarme o which tha 2hars was gsued. or
by the provisions of anothes agreemant betwaen tha nzider of gl shaqe and e
company
Unclaimed distribuwlions

48— 11 All dividends ar nther s.0ms which are—



[} pavable in rasoect of shares, angd
(k) unclaimed aftar having been daclased ar hecome payatle,
may b2 invested or othenvisa nade use of by the diractors for tha ba it of she
carmpany Jntil claimed.
'2y Fhe payment of any such dividend or other 2um inio 3 separate acceunt does not make
Lhe campany a truostes in respact of it
[3 h—
(3] twalve vears have pesosd from the dale cnwhich a dividers ar other sum becama
dua far payman:, and
(b) the digtributizn recipieni has nat claimed .
the: chsfrinution recipent is re lenger #nticed ta that sividend or ather surm and il cesses Lo
ramain cwing by the company.

Hon-cash dizstribulions

d1.-— 1} Sukiecs to the terms of issue of the share i question, the comprny may by oroinay
reaclution opn the recommendation of 1me directors, decide o cay ail or part of a dividend or
athier disibetion cayabie in respect of o share oy transfering non-nash assels of squivalant
valle [including, withaut iradatine, shares or olhar sacurities ir any comaaany;.
{7} Fou the purpsas of paying a non-cask distribution. the dirgctors may make whatever
arangements Fney think £ including where any difficulty acses regarding ke Jistributicor—
(8] fixing the valus of roy asseds
(b paying cash many distribution recipient an the basis of that valus in ooder to aduos
the rights of recipients; ang
roh vesting any assets in trustees

Walver of diztributicns

42 Disrikution recipients may waive tha.r sntinement 13 a dividand or sthor distrbuticd
payable in respect aof 8 share by giving the caompary notics in writing o mat sffect, but i—
ray the share has mone than one helder. or
(k' rore than one persaon 15 entithes to the share, whothe: by reason of the dean or
benkruptoy of ore or more jairt halders. or otheawiss,
e notice is net effectiive unless it is expressed o b= given and signez, by ail 1he hoigers or
parsong stharwizs entitied to the share

CARITALISATICN QOF PROFITS
Authority to capitallse and appropriation of capitelized sums

43.—( 1) Sukect 1o the articles, the directors may if they gre so adino sed oy anardeary
ressuliorn—
(=) decide to capitalise ary motts of the company pwhethes or noi ey ars availate -
gistributicn] which are not required for paying a pretergtal zividend, orany ser
starding to the credt of the company's s9a@ prarium acoount or capitel redems: on
reservs; and
{p) sppropriate any sam which they so degids to cactal.se (a "capiia igsc sam 10 1S
payeans who would have bean entitled [o it iF it ware igtr buted 2y way of Sreidend s
"persans enbtlad™: and ir: the same propaortions.
(2] Gapialised sums mast he applied—
(a4 on Lehall of the persons entitled and
i) in the same proportiong as a dividend wold nave besn mstr bued 12 trer



pa] Ay gapitahsad surn may ba asshad in paying up naw shares af a norinal amaoant soual
to $he capitalized sum which are ther alictted credited as fully paid w2 the persaons entled or
as they may direc
(4} A gapitalised sum which was appropriated from eiaofits avaiable for distibution may be
appliet in caying up new debantures af the campany which are then al.otted crecited as autly
Fpaid o the persans enttled or as they may direct.
(3 Subject to the adicles the direciors may—
i&) apply capitalisad sums in accordance with paragraphs (3 and {4 partly in cne way
and paray noanafer,
‘b} make zuch arrangemants as Wey think T to deal with shares or debenturss
kecoming distribuiable in fragtions wadsr this artcle (inciuding the iszaing of fractienal
certiizatas or the making of cazh paymants): and
fc) authense ary peson to enier inte an agreamant with the comgany an s2half of all
the persanz enlilled whech is tinding on them in respect of the allotrment af shares ard
debenlures to tham under his article.

HART 4
DECISION-MAKING BY SHAREHCLDERS
ORGAMISATION OF GEMERAL MEETINGE

Attendance znd speaking at genearai mestings

dd_ —4] A person is able w exedcise the right ta speak at a gensrar meetng when 193
persan ig in @ postion Yo commurticats to all those sttending tha moeting, SLrng the mseting,
ary information or opinions which thal person has onthe Dusiness of the mesting.
21 A pemsan is ahle to exarcise the right 1o vote at a general nssting wier—
ja) tha: person is able to vete, during the meeting, onh reseluticrs cut t2 the vite &t ine
rraeeling, and
(B hat persan's vole can be taken ine aoccount in cetermia ng whator v no: 2uen
regalLtions are passed at the aame tisns &6 10 votes of all the other Zsranns atendimg
the mesting.
{21 The dirsstats rnay make whatever arrangsmerts they cong.der appropriase 2 snahbls
thawe: atiending & gensras meesthy o excroise their ights to speas ar vole at it
{4 In determining atfendance at a general meehing, it is 1mirateria: whethe any two or rorz
rnembers attending it are in she sama place as aach oiher.
5% W BT TNOMS pErsnns wind aré rot in the same place as geeh olher attend a garsra
mesting if ther gircumrsiances are such that fthey hawva {or were to have) [ignts 1o speas
ard vuts at that meeting, thay ane (orwould be) able o exercize 1=,

Quorum fer gansral meetings

£5, (1) Mo business shall be wransaciad at a general mzetiag Lnless ins sn3rens Sers
attending iL constitute a quanurm at the lima when the esting praceedz o buginess and
remaing present duning tha tranzaction of business

(2% Two pergans entitlzd 1o vote vpon the businaes tz be trarsacted sashberga
sharehsider or a prosy for a sharehaicer shall ba 3 GuorLn prov cec that ai least one 2ucn



perssn s an A Sharcholde: and ore such parsar iz a B Sharaholder {for a praey of such
sharzhalder!

Ghairing general mestings

46,—(1) The chairman of the board of d.rectors shalk cheir genesal maetings

(23 1% the shaenan of the aoarm] of directerz 15 not presant at any Jenaral measting the
sharshclser whi gpparted bin gnall be enbitled 1o appoirl 2 direcior on shareholdar ta chair
the miaaling, and the appaintmant of the chairman of the mesting must bBe the Arst busness
cf the meeting.

() The person chaining 8 mesting n acoe'dance with thie arlicle s referred to as “the
chairnzan of 1he meeting”.

Attendance and speaking by directors and nen-sharehelders

47— 1% Diractors may attend and speay at general meetinga. whether o1 nat thay ano
csharzholders.
{23 The chairman af s mesting may permi othar parsaens who are not—
i3) shareholdere of tha compainy, or
(b) cthanvise antitlzd to exzroise the rignts ol shareholders in reiation to general
mestings,
to attand ard speak at a gereral masting.

Adjpumment

A8, — 1 If the persons atterding a sonaral meeting within hali an Four of the ime at which
-he meeting was dus 1o stat do not constituts a gquorum ar it denng a meaeting a av.orum
CLASEE [0 e present, the chairman of the meaeling muost adjourr it
‘% The chairman of e masting may adjourn a general meeting at which a gaaran is
prasanl if—
(a) tns meetnyg cansents o an adiouriment. of
(bt appaars to the chairman of the meeting that a1 agau-nmeant is racassay to protect
the zafety of any person altsndting the mesting or snsune that the huginess of ikr=
meating is conduclad in ar ordery manrer.
i3 Tha chaimnan of the meetng must adjourn a ganeral meeting if disgct2a to da so ov the
meeting.
w41 When adjourring a asnaral meeting, tha chairman o =1 merh1g rusi—
&) cither speciy the time and place to which it is adjourrad or 213t that it is te caninue
at = time and place 14 be fixod by the directors and
ik hawve regars to any directions as 1o the tme are place of ary adjournn-ens whon
have been guan by Lhe mesating.
(5% If tha continuaticn of an adjourned mesting is la @ke place mare ke Y4 days attsr 1 wae
acjoumed, the campany muat gve at least 7 clear days’ notice of it (thal e, @xclud ng the gy
of the admurned maating and the day on which the natice is giveni—
fa) to the game persans tg wham rotice of the company's gemeal meetings & recured
i ba given. and
(b} contsinng the same information which suck notize s requirad t= co1:ain
(1) No businazs may be fransacied at an adpumad oencral n2sting wcn Sews not
propey have been fransacied at tha meesting if the ad:ourrment had nuol taken place.

VOTIMG AT GEMERAL M=zETINGS

Voting: generai



43, A resoluton put fa the vale of a geaeal meeting must be decided on a shaw of hands
unless a poll ig duly demanded in sccordarzce with the adiclas.

Errors and disputes

60. %) Noobjection may e raizad to tha glaliflication af any panson vating at & gereral
meating exreM at the meetrg or adjcumed meetiag at which the vote oZjected tois
taridanad, and evary vame not dizalioeed at the meesting is valid.

(2] Any such objection must be refarred 1o the chairman of fhe meeting, whose decisicn is
linl

Foll yotes

1. —( 1 & ool on a resalLtion neay e Semanded—
i4) in advance af the general mesting wharz it is (0 ke put to the vole, ar
b1 ah 3 gereral raeding, eithar befara a show of haads o that resolution o immeciatshy
aftar the regult of 3 show of hands ¢n that resoiction is declared.
(23 A pell may oe demanded by—
(a1 an indwidual wne iz a member of the company
ib) 8 person authorizad Jnder section 322 of the Caompanias Act 2006 Jreproscnialion of
corporabiong at meetngs! o act as tha reprasantativa of o cemparatior in relation o
the meating, or
ich @ permon appainted as prosy of 3 mambsrin relation 1o tha meeting.
13] A& pali may not be damanded a0 3 goneral masting on the question of—
{ay tho eleckon of the chainman of the mesting, or
vhd the adjournment of the mesting.
wel] A dernand for & poll may be withdrawn —
ral the ol haz not vet been taken, and
() the chaimnan of the reesling consanls ta ing withdrawal.
A demand so with<rawn shall not invalidate the result o a show 7 nanss daslased cefora 1o
demand was made
(5% Polle must be takan immedialaly 204 in suc manner 3 tEs charman of the maeting
directs.

Conkgnt of proxy notices

52— 1) Proxies may only validly be appainted oy a notice newritiag (2 “oooxy nosoe’)
Wi e
4@} states the name and address of the srarenclder appo-nting the proxy:
b} identiiss the person appainted to be that shanshaldas prooy and 12 gererzl
meeting in relatian g2 which that parsan is appoined,
(¢) is signed by or on behalf of the shareholder appa nting Lhe proxy. or is authens caas
in guch manner a3 ths directors may oeterming, ar.
id) 18 delivered ta the company i1 accordance with the aticles and ary instrcions
containad it tha notiee of the geaaral meeing fo which tisy relats.
(23 The company may requsr2 proxy rotices 12 be delwerad a3 zamicular foma, 2ro ray
gpecify ditferert (orms for difforert purposes.
i) Prowy notices tnay epacify how the proxy appointse undar thean s oowate for that i
proxy is to abstain frerm voling] 20 one or mar2 resoldtions.
(4] Unless & peoxy hatice indicates athenwiss. it must os treatzr 2e—
(@} aliowing the persan appoittsd undear i1 a5 a ooowy discretion as to how 2 vate o0 &ry
anec lany or pruced.mal resolations put to 1he mesting, and



(b1 asruiniing Lhat peason as a8 prowy in relation Lo any adiournmeni of the general
migeting to which it relatas as well as the mesting itsef

Dalivary of proxy notices

53.— 1] & person who s enlitled 0 attand epeak or vote (2ithar an a8 show af hends o an a
poll} at a genergl meekng remains 8o ertitied in respect of that meeling er any ad;ourrment
of it. even though a valid procy nabea has bagn delivered ta the company by or on behatf of
that persan.

221 An appeintmant under a proxy notice may be reveked ty dalvatng ta the comnpary a
“ctice in writng given oy or on kehall of the person by whom or on whose behatt the prasy
notice was giver,

(4} A natice revaking a proxy appointmert only takes effect i it is daliversd before the start of
the meeting or adjoumss meeting to whigh it ralates.

(4 If & proxy nohce s not excouted by the person aspeinting the sroxy, 1t mus ke
secomoanied oy written evidenze of the autharity of the person who executsd it i sxacute 11
o ihe appointor 5 hehalf

Amencdments to resolutions

54.—(1) An erdinary rezolution to be proposed a: a general masting may be amerded by
ardrary resclution if—
(&) notics of the propased armendmeant is given @ the campany ihowritinz by 3 person
enttlad tovate at the gene-al meeting =t which it is to be propossd not izss than 48
howrs before the meeting 15 b 1a<a piace {or such latsr time as the chairran cf the
mesting may detemine), and
‘b the proposed amendmerd dozs not, in the reasoaable acmen of tha chairman of the
mnesting, materially alter the scope of the rescluticn,
f3 A special regclution to be sroposed al a ganeral meeting may be amsnses by ordinary
“oeoluten, if—
i) ine ghairnan of the mesting propsses the amendmert at the gersral mee ng &
which the resalutian is to be popesed and
(b the amendrisnt does ret go beyond what is nacessary t arrze! a arammaticsl o
pther han-zubsiantive amqor in ths resolutian.
(3 If tha chairman of the maeting, aciing in good faith, wrorgly decices 104l a0 anerintent
to g rasolution is out of crder the chaimnan's eror doas rot iwvalidate in2vote or that
resaluticn.

Writan Resolutions

B5, (1) Subyacl to the Sampanias Act 2006, 3 written résa Lticn proposed ard spprowess in
accordance with the Comparies Act 2006 by

id) & sitnple majority in the case of an ordinary resalution, arc

it at lbast ¥3% in ~18 case of 8 specal “asoluton,

In each case af the holde s of allthe issued share shares srlitbiea Lo vote o0 t2 retter is 25
yalicd snd effzctive for all purposes as a resalution passed at a gansra. mestrg duy
colvwenad and hetd,

£2% AvariBen resphation may corsist of sevara documants in the dixs forn eacr exghuied Ty
ar an bahall of ohe or mors persans.,

(310 t1e case of & coperaton tha vesalulon may be signed zn i bahalf by 3 dirssor of the
secrstany therent or by its duly appointed sttarney or duly appoirted auzaatized

ne praserl ative.

Class Mestings



88, Except a3 otherwise provided by thase adc e, and except wiere there s anly one
holder ot shares af a class, the provisions of these articles releting 12 gereral mestings shall
apply, with necessa~y mocifcations, to any meetmg of tha halders of shares of & dass held
otherwize than ir connectizn with the variation ov abrogation of Bhe nphts attached to shames
of thai Slass

FPARTA
ADMIMISTRATIVE ARRAMNGERTNTS
Means of communication to be used

K7.—(1] Suhjest 1o tne artelss, arything sert or suppied by ar ta g company undear the
articles may Se sent or suppled ir any way e whick the Corparies Act 2006 provides for
docurr ents or irfarmaticn whish are althorised or reguired by any provision of that Act to e
sent or sapplied by ar lo tha comeany.

(2] Subigect 'a the articles, any notice or documert to be sent ar supplicd to a d-rectar in
enhnection with the taking of decisions by directors may aisa be senl or supphed by the
means by which jhat direciar has azked io be sent or suppied with sush noticas or
documerts [ e time seing.

i3) A dreciar may agree with the canpany that notices or docaments 2ent to wat girecto
a particular way =re to ba desmed to have heen raceived within a apecfiad lirc of their
beirg senl, ahd %or the specdfied trua 1o be less thar 48 haurs.

Company seals

BB.—i1) Any comman seal may only be used by e authority of the dirschare.
(21 The directors may decide by whai means ana in what tomm any sommaon seal is to be
Lged
{41 Unless osnenwise decided by the directzis, i#he somgany has & common seal and 7 '3
aifived to 5 dacument. the documart musl aleo be signed by at least Sne authotised setsnr
in Lha presence of 3 witness whe attests the signature.
4y For the purposes of this article, an aulharised person is—
(a1 any director of the company;
ikl the campany secreary (Fany) o
() any person autharised by me directers for the purpoge of gigning doc.amerts 1o witich
the cormeon sal is applied.

No right to inspect accounts and other records
59, Exrept as avovidod Dy law or authonsad by the directors orar ordinaty sesclizon Qf
campahy. N9 person is entdlad to inspect any of the company's seepuntiag o Sther recorss
ar documents mongly oy viftue of Seng a shareholder
Provision for employess on ceasation of business
&0. Subject to the Cormpanies Act 2006, the dirsctars may datids to mabke provsicr for the
benetit of persens employed or farmedy employed by ing campany o a0y 0f jis =1 bs S1atias
{other than a director ar farmer direetar or gnadow cireclon) in coansstizr with 192 EgEET on
or trahster to any persan of the whots or part of the uadergxing of the corpany or thet
subsidiary.

CIRECTORS INCEMMITY AND INSURANCE

Indemnity



81.—i1) Subjecl Lo paragraph (2], but witholt prejudice @ any indemndy 1 waich & relewant
sllicer imay othensise be entited. o relevar: officar shall be indemnified dut of The company's
assets against all costs, charges, losses. expenses and liasiities incurred by him az a
relevant aficer in the actual or purported exscubon andion discharae of his duties far $e
cofnpany or an assockates company or any company that is & rozlse of an accupational
pension scheme (as defingd in sscticn 2355061 of tha Comaanies Act 2006), or in relation
thazala irciuding any lapility incured by hiq in defending ary civil or crminal procaedings. in
whizh ;udgemant is aiven in his frwaor ar in which be iz acquitted or he proceedirgs are
athenmise dispesed of withaut any finding or admissien of any matenat breach of uty on kis
sart ar i connection wign any acplication in whreh the coudt grants him relies from iaaility for
negligence, Sefault, breach af Suty ar brack of trest nrelalion to ne company's aftairs ot
thoee of an assaciated company.
{2y This article does not authorise any mdemnaity which wauld ke prohibitsd or randerad void
by ary crovigion of the Companies Acts or by any other provision of lae.
(3] In this article—
fah covpanies are agsocigted § aneg 15 a subsidiary of the sther or oath are subsidiaries
of the same body cacporata, and
(&) a “relevarit oficer” means any dirsctar o other officer or formsr dursctar or olher
cfficer of the company or &n assaciated company or any cormpany thatis 3 trastee of an
nooupational penson scheme (as defined i section 23216) of ihe Lompanies Aot 2008
olhat than ary p2scn (whather ar officer of the company or nol) ehgaged oy the
company &s auditar to tha extans that he is acting in his capacity 38 an aad.tor.

Insurancsa

§2.—(1} | he diactors may decide ta purchaze ane maintaim neuaranse 4t ng swoonse af ine

sompany, for the benafit of any relavant afficer i respect of any rzlavart logs.

(2% In =g atiglea—
(&) a "ralevant officar means any directar or oier office: ar farmer sireclar orot1er
off.cer of the sampany of an gssaciatad company ar any cemnpany thatis atr.see f an
gocupalional pension scheme (es definad 'n secticn 235(8) of tre Compaies Ao 2008
othar than any person {whelhar an afficer of ine compeary 2° haly engagss by tre
company as audiler 12 the extent that he 15 acting in his capacity as ar gl-dizo:
(B} & “ralavant loge” means any loss o Hability which 1as been or gy ko roared by &
ralevant officer in connaction W th that dirsctor's duties o podwes nrekaion 0 s
company, ary asseciated company or any pension fund or employees’ shaie selare o
tha cotmpany or associsted aompany, and
() CoOMmpanias ara associated if one is a subsidiary of the other or both are sacsidiaries
of the samea body corporate.



