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COMP. CT 1983 —
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

SHEPHERD NEAME LIMITED

1 The name of the Company 1s "SHEPHERD NEAME LIMITED"

2 The Remstered Office of the Company will be situate m England.

3 The objects for which the Company 1s established are -

{a) To enter mto and carry imnto effect an Agreement m the terms of the draft Agreement which has been prepared
and 15 expressed to be made between Harry Sidney Neame, Charles Laurence Graham and Arthur Neame of the
one part, and this Company of the other part, and which has been subscribed by Guy Tassell, a Sohcitor of the
Supreme Court, with a view to 1ts identification.

{(b) To carry on the business of brewers and maltsters 1 atl 1ts branches, and to carry on all or any of the busmess,
of hop merchants and growers, malt factors, corn merchants, wine and spint merchants, and mnporters and
custillers, coopers and bottlers, bottle makers, mamufacturers of and dealers m aerated and mmeral waters and other
dninks, licensed wictuallers, hotel keepers, beerhouse keepers, restaurant keepers, lodging house keepers, ice
manufacturers and merchants, tobacconists, farmers, dawrymen, yeast dealers, grain sellers, and driers or any other
trade or business whatsoever which can, 1 the opmion of the Directors, be advantageously camed on by the
Company m connection with, or as ancillary to, the general business of the Company

{c) To purchase, take on lease or m exchange, hire or otherwise acquire and hold for any estate or mterest, any
lands, bwlding, easements, nghts, pnivileges, concessions, machinery, patents, plant, stock-m-trade, and any real
and personal property of any kind necessary or convenuent for the Company's business

(d) To erect, construct, lay down, enlarge, alter and mamtam any buildings, works and machinery necessary or
convement for the Company’s busmess.

(¢) To borrow, or rase, or secure the payment of money for the purpose of the Company's business, and with a
view thereto to mortgage and charge the undertaking and all or any of the real and personal property, present or
future, and all or any of the uncalled capital for the tme being of the Company, and to 1ssue at par or at a prermum
or discount, debentures or debenture stock, payable to bearer ar otherwise, and ether permanent or redeemable,
and collaterally or further to secure any securities of the Company by a Trust Deed or other assurance

(f) To 1ssue and depostt any secunties winch the Company has power to 1ssue by way of mortgage to secure any
sum less than the nominal amount of such securittes, and also by way of secunity for the performance of any
contracts or obhgations of the Company




{g) To receive money on deposit or loan upon such terms as the Company may approve, and to guarantee the debts
and contracts of customers and others

(b} To make advances to customers and others, with or without secunty, and upon such terms as the Company
may approve, and generally to act as bankers for customers and others

(1) To grant pensions, allowances, gratmties and bonuses to employees or ex-employees of the Company or 1ts
predecessors m business, or the dependants of such persons, and to establish and support, or to aid tn the
estabhshment and support of any schools and any educatonal, scienhfic, hterary, rehgious or chantable mstitution
or trade societies, whether such societres be solely commected with the trade camed on by the Company or 15
predecessors m business or not, and any club or other establishment calculated to advance the interests of the
Company or of the persons employed by the Company or its predecessors m busmess

(1) To make, accept, endorse, and execute promussory notes, bills of exchange and other negohable instruments

(k) To mvest and deal with the moneys of the Company not immediately requared upon such secunties, and m

[ p— From hma o tona ha 4 1 _ — __ ___ — ———

() To pay for any property or nghts acquired by the Company, esther 1n cash or shares, with or wrthout preferred
or deferred nights 1 respect of dividend or repayment of capital or otherwise, or by any secunttes which the
Company has power to 1ssue, or partly m one mode and partly m another, and generally on such terms as the
Company may determine

(m) To remunerate any person or company for services rendered or to be rendered m placing or assisting to place
any of the shares or debenture capital or other secunties of the Company, or m or about the formation or promotion
of the Company or the conduct of 1ts busmess

(n) To accept payment for any property or nights sold or otherwise disposed of or dealt wath by the Company,
erther in cash, by instalments or otherwise, or i shares of any company or corporation, with or without deferred or
preferred rights 1n respect of dividend or repayment of capital or othermise, or by means of a mortgage or by
debentures or debenture stock of any company or corporation, or partly 1 one mode snd partly m another, and
generally on such terms as the Company may determne.

(0} To enter mto partnership or any arrangement for sharng profits, umon of mterests or co-operation with any
company, firm or person carrymg on, or proposmg to cary on, any busmess within the objects of this Company,
and to acquire and hold shares, stock or securities of any such company

{p) To estabhsh or promote or concur 1n estabhshmg or promotng any other company whose objects shall mclude
the acquisiton and taktng over of all or any of the assets and habiliies of or shall be mn any manner calculated to
advance, durectly or indwrectly, the objects or interests of this Company, and to acquure and hold shares, stock or
securtties of and guarantee the payment of any securities 1ssued by or any other obligation of any such company

(@) To purchase or otherwise acquire and undertake all or any part of the business, property and transactions of any
person or company carrying on any busmess which this Company 1s authonsed to carry on, or possessed of
property suitable for the purposes of this Company

() To sell, mprove, manage, develop, turn to account, exchange, let on rent, royalty, share of profits or otherwise,
grant licences, easements and other nghts m respect of, and i any other manner deal with or m or dispose of the




undertaking of the Company or any part thereof, or all or any of the property for the ime being of the Company,
and for any consideration, whether m cash or m shares (fully or partly paid) debentures, debenture stock or other
uterests m or secuntes of any company or otherwise

(s) Toamalgamate with any other company whose cbjects are ar mchude obyects smmlar to those of this Company,
whether by sale or purchase (for fully or partly paid shares or otherwise) of the undertaking subject to the habilities
of this or any such other company as aforesaid, with or without winding up or by purchase (for fully or partly paid
shares or otherwse) of all the shares or stock of any such other company or 1n any other manner

(t) To jom or subscribe to, or otherwise assist any trade protection or other association, fund or umon for the
furtherance of the interests of this or any company, association, firm or person having any object or interest m
common with or syumiar to any of the objects or interests of the Company

(u) To enter mto any arrangements with any governments or authontres (supreme, mumcipal, local or otherwise)

or any cotporations, compames or persons that may seem conducive to the Company’s objects or any of them, and

to obtam from any such government, suthonty, corporation, company, or person any charters, contracts, decrees,
__nghts, privileges and concessions which the Company may think deswable, and to carry out, exercise and comply

- — -

with any such charters, contracts, decrees, nghts, pnvileges and concessions

(v) To subscribe for, take, purchase or otherwise acquure and hold shares or other interest m or securrties of any
other company having objects altogether or m part sumular to those of this Company or carrying on any busmess
capable of being conducted so as directly or mndirectly to benefit this Company

{w) To edopt such means of making known productions of the Company as may seem expedient, and in particular
by adverhising m the Press, by circulars, by purchase and exhibitton of works of art or mterest, by publication of
books and penedicals, and by grantmg prizes, rewards and donations

{x) To take all needful steps to enable the Company to be regstered or recogmsed m any colony or dependency
and in any foreign country or place, and to act therem as a legally authonsed company according to the laws of the
countnes m which 1t shall at any tume seek to camry on or do busmess, but 50 that the lrmted habality of the
Members shall be 1n no way affected.

(¥X1) To distribute among the Members 1n specie any property of the Company

(¥)(2) To purchase and maintain msurance for or for the benefit of any persons who are or were at any tume
durectors, officers, employees or auditors of the Company or any other company m which the Company has any
mnterest whether direct or indirect or which 15 m any way alhed to or associated with the Company, or of any
subsidiary undertaking of the Company or of any such other company, or who are or were at any time trustees of
any penston fund m which any employees of the Company or any such other company or subsidiary undertaking
are interested, mcluding, (without prejudice to the generality of the foregoing) nsurance aganst any hability
meurred by such persons i respect of any act or ommsston m the actusl or purported execuhon and/or discharge of
their duties and/or m the exercise or purported exercise of thewr powers andfor otherwise 1 relation to ther duties,
powers or offices m relation to the Company or any such other company, subsidiary undertaking or pension fund
and to such extent as may be permmtted by law otherwase to inderrmufy or to exempt any such person against or
from any such hability

(z} To do all or any of the shove things m any part of the world, and erther as prncrpals, agents, trustees,
contractors or otherwise, and erther alone or mn comjunction with others, and erther by or through agents,




sub-contractors, trustees or otherwise, and to do all such other things as are mcidental or conducive to the above
objects or any of them.

4 The Labihity of the Members 15 hmited.

5 The share capital of the Company 15 £170,000 divided mto 170,000 shares of £1 each, of which 100,000 are
Preference Shares and 70,000 are Ordmary Shares, with such respective nights as are defined by the Articles of
Association registered herewath[']

Any of the shares of the Company for the time being umssued, and any new shares from time to tume to be created,
may from time to time be 1ssued with any such guarantee or any such nght of preference, whether 1n respect of
dividend or of repayment of capital, or both or any such other special privilege or advantage over any shares
previously 1ssued or then about to be 1ssued ar at such a premnm or with such deferred nghts as compared with
any other shares previous 1ssued, or then about to be 1ssued, and with any special nght or without any night of
voting, and generally on such terms and subject to such condittons and provisions as the Company may from time
to tme determme. But none of the nghts or pnivileges attached to the said Preference Shares or to any other class
of shares for the time bemg formmg part of the capital of the Company shall be vaned, modnﬁed, affected or done

WE, the scveral persons whose names and addresses and descriptions are subscribed, are desirous of bemg formed
into a Company mn pursuance of this Memorandum of Association, and we respectively agree to take the number of
shares m the capital of the Company set opposiie our respective names

Number of Shares
NAMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by each
Subscriber
HARRY SIDNEY NEAME, Alfred House, Faversham, Brewer One
ALICK PERCY NEAME, Shurley, Faversham, Brewer One

('l iIncreased on 28th May 1952 to £380,000 m 100,000 Preference Shares 210,000 'A' Ordinary Shares and 70,000 ‘B' Ordinary Shares

2 Increased on Ist July 1977 w0 £1,560,000 drvaded into 8,500,000 B’ Ordmary Shares of 2p each and 1,330,000 ‘A’ Ordimary Shares of £1
each.

3 Increased on 6th November 1981 to £3,000,000 divided mto 17,000,000 ‘B' Ordimnary Shares of 2p cach and 2,660,000 'A' Ordinary
Shares of £1 each

4 Increased on 1st Novermnber 1985 to £3,266,000 divided 1nto 17,000,000 ‘B’ Ordinary Shares of 2p each and 2,926,000 ‘A’ Ordmnary Shares
of £1 each.

5 Increased on 30th October 1987 to £6,532,000 drvided mto 34,000,000 'B' Ordmary Shares of 2p each and 5,852,000 ‘A’ Ordinary Shares
of £1 cach

6 Increased on 27th October 1995 to £7,117,200 divided mto 34,000,000 ‘B' Ordmary Shares of 2p each and 6,437,200 'A’ Ordmary Shares
of £1 each.

7  Increased by 30th October 1998 to £14,234,400 divided mto 68,000 'B' Ordmary Shares of 2p each and 12,874,400 'A' Ordmary Shares of
£1 cach.




Dated the 6th day of November 1914

Witness to the above Signatures'-

GUY TASSELL,
Solicitor
Faversham




THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
SHEPHERD NEAME LIMITED
{Adopted by Special Resolution passed on 27 October 1995

and amended by Special Resoluhons
passed on 30 October 1998 and 31 October 2003 and 26 October 2007)

PRELIMINARY

1 This document compnses the Articles of Associaton of the Company and no regulations set out i any statute,
or m any statutory wstrument or other subordinate legislahon made under any statute concerming compames shall
apply as the regulations or articles of the Company

2. In these Articles, 1f not inconsistent with the subject or context, the words standing m the first column of the
table next herenafter contamed shall bear the meamngs set oppostte to them respectively 1n the second column

thereof

WORDS

the Act

address

these Articles

the Auditors

Base Percentage Rate

the Board

communication

MEANINGS

the Compames Act 1985 (as amended from tme to tme and, 1n
particular, by the 2006 Act),

mn relation to electromic commumcations, mcludes any number or
address used for the purposes of such communtcations;

the Articles of Association as onginally framed or as from hme to time
altered by special resolution;

the auditors for the time being of the Company;

the base rate of a London Clearmg Bank (selected by the Board m ther
absolute discretion) applymng from time to time while sums 1n respect of
whuch interest 18 payable under these Articles are due and outstanding,

the board of Directors of the Company or such of the Directors as are
present at a duly convened meeting of the Directors at which a quorum
13 present;

has the same meanmg as m secthon 15 of the Electronic
Communications Act;




the Company

Company’s website

the Durectors
Dividend

electromc commumication

Electrome Communications Act

Employees' Share Scheme

Shepherd Neame Larmted,

any web site operated or controlled by the Company which contams
information about the Company mn accordance with the Statutes,

the directors of the Company for the tme being;
mgchudes bonus,

has the same meammng as m sectton 15 of the Electrome
Communications Act;

the Electromc Communications Act 2000 (as amended from time to
time),

as defined 1n the Act,

- R —— R — —_—

the Group

holder

Independent Assessor

Independent Report

1n electronic form

Month
Member
Office
Remster

Request

Seal

the Secretary

the Company and 1ts subsidiary undertakings for the time being,

m relation to any shares means the Member whose name 1s entered In
the Regster as the holder of those shares;

an mdividual or entity appomted by the Directors 1n accordance with
these Articles for the purposes of producing an Independent Report,

a report produced by an Independent Assessor m accordance wath
these Articles,

m a form specified by section 1168(3) of the 2006 Act and otherwise
complymg with the provisions of that section,

calendar month,

any member of the Cormpany,

the Registered Office for the ime being of the Company;
the Regmster of Members kept pursuant to the 2006 Act;

a request made by a Member i accordance with these Articles for the
production of an Independent Report;

the Common Seal of the Company;

the secretary of the Company or any other person appointed to perform
any of the duhes of the secretary of the Company mcluding a joint,
temporary, assistant or deputy secretary,




the Statutes the Act, the Compames Act 1989, the 2005 Act and every other statute
(mnchudng any orders, regulations or other subordmate legislabon made
under them) for the tune being m force concermng compames and

affecting the Company;
the Umted Kingdom Great Britain and Northem Ireland;
pard up means pard up or credited as paid up,
n wnting wriiten, typewntten, printed or hithographed or visibly produced by any

other method of representing or reproducing words n a visible, legible
and non-transitory form, or partly one and partly another;

website communication the publication of a notice or other informaton on the Company’s
website 1n accordance 1n accordance with Part 4 of Schedule 5 to the
- 200_6 __Ac_t; _ . _— e R e
year year from the 1st January to the 31st December inchusive,
the 2006 Act the Compamies Act 2006 (as amended from time to time)

The expression "Ordmnary Shares" where used without the prefix "A" or "B” means and mcludes Ordmary Shares
Whethe’r llA" or l'lB!l

Words mnporting the smgular number only shall {(where appropnate) mclude the plural mumber, and vice versa.
Words importing the masculine gender only shall (where appropriate) include the fermmne gender

Any words or expressions defined 1n the Act, the 2006 Act or the Electronic Communications Act shall, if not
mconsistent with the subject or context and unless otherwise expressly defined i these Articles, bear the same
meaning in these Articles save that the word “company” shall melude any body corporate  Words or expressions
which are defined m both the Act and the 2006 Act shall have the meanng m the Act, unless the provisions m the
2006 Act m which that definition 15 used has been brought mto force, m which case the relevant word or expression
shall have the meamng 1n the 2006 Act.

References to -

(1) any section or provision of any statute, 1f consistent with the subject or context, include any correspondmg or
substituted section or provision of any amending, consolidating or replacement statute,

(u) “executed" mclude any mode of execution;
{m) an Article by number are to the particular Article of these Articles,

(1v) a meeting shall not be taken as requmng more than one person to be present if any quorum requirement can be
satisfied by one person,




{v) managing Director shall be deemed to mclude references to any Chef Execntive Officer from time to tine
appomted by the Company,

(v1) a person mcludes references to a body corporate and to an umncorporated body of persons, and

(vii) "mental disorder” means mental disorder as defined m section 1 of the Mental Health Act 1983 or the Mental
Health (Scotland) Act 1984 (as the case may be) and "mentally disordered” shall be construed accordingly.

The headings are mserted for convemence only and shall not affect the construction of these Articles
SHARES
CAPITAL

3(A) The captal of the Company 18 £14,234,400 divided mto 12,874,400 "A" Ordmary Shares of £1 each and
68,000,000 "B" Ordinary Shares of 2p each.

P

3(B) The Ordinary Shares confer on the holders thercof the nght to receive pan passu and m proportion to the
amount paid up thereon any amount of the profits resolved to be distributed and the nght m a winding up to
repayment of the amount paid up on such Ordinary Shares and to participate m surplus assets (1f any) m proportion
to the nomnal amount of Ordmary Shares held by them respectively

3(C). As from the date of the adoption of these Articles no person or persons being the registered holder or holders
of "B" Ordmary Shares shall be registered holder or holders of less than £100 m normmal value of "B" Ordmary
Shares or being the registered holder or holders of "A" Ordmary Shares shall be the registered holder or holders of
less than £100 m nominal value of "A" Ordinary Shares respectively in the capital of the Company PROVIDED
ALWAYS that (1} any person entitled to be or to become registered as the holder of any "A" Ordmary Shares
pursuant to and 1 respect of any nghts under any Employees' Share Scheme may be registered as the holder of less
than £100 1m normnal value of any such shares and () the Board may m its abschte discretion resolve to dispense
with the requirement that to be a registered holder or holders of “A” Ordinary Shares a person must hold £100 or
more 1 normnal value of “A” Ordmary Shares m the capital of the Company m order to satisfy any applicable
legal or regulatory requirement or a requirement of a securihes exchange or settlement system. All the provisions
heremafter contamned relatmg to the 1ssue or allotment, registration, transfer, disposal of or any dealng m or
provision affecting the Crdinary Shares in the capital of the Cornpany shall be read and construed m accordance
with this paragraph of this Article

PURCHASE OF OWN SHARES

4(A). Subject to the provisions of the Statutes and to any nghts conferred on the holders of any class of shares, the
Company may purchase all or any of 1ts shares of any class, includmg any redeemable shares Every contract for
the purchase of, or under which the Company may become entitled or obliged to purchase, shares m the Company
shall be authonsed by such resolution of the Company as may be required by the Statutes and by a special
resolution passed at a separate general meetng of the holders of any shares which at the date on which the contract
15 authonsed by the Company 1 general meeting entitle them, exther immediately or at any trme Iater on, to convert
all or any of the shares of that class held by them mto equity share capital of the Company Neither the Company
nor the Board shall be required to select the shares to be purchased ratably or m any other particular manner as
between the holders of shares of the same class or as between them and the holders of shares of any other class or
m accordance with the nghts as to civadends or capital conferred by any class of shares



FINANCIAL ASSISTANCE

4(B) The Company may give financial assistance for the acquisition of shares m the Company to the extent that it
15 not restncted or otherwise pernmtied by the Statutes

REDEEMABLE SHARES

5 Subject to the provisions of the Statutes and to any nights canferred on the holders of any other shares, any share
may be issued which 15 to be redeemed, or 1s to be liable to be redeemed at the option of the Company or the
holder, on such terms and m such manner as may be provided by these Articles

SHARES AT THE DISPOSAL OF THE BOARD

6 The shares (whether forrmung part of the oniginal or any mcreased capital) shall be at the disposal of the Board

subject to the Statutes and paragraph (C) of Article 3 hereof and they may allot, grant ophons over or otherwise

dispose of them to such persons at such tunes and on such terms as they think proper _No shares shalibe issuedat . _ ___
a discount except as provided by the Statutes

UNDERWRITING OF SHARES

7 The Company may pay a comrmssion to any person m consideration of his subscribing or agreemng to subscribe,
whether absolutely, or conditionally, or procuring or agreemg to procure subscription, whether absolute or
conditional, for any shares i the capital of the Company Such commssion shall not exceed 10 per cent of the
pnice at which the shares are 1ssued. Any such commmssion may be paid 1n cash or m fully paid shares of the
Company at par, or partly m one way and partly in the other, as may be arranged. The requirements of the Statutes
shall be observed, as far as apphicable The Company may also on any 1ssue of shares pay such brokerage as may
be lawfill,

EXCLUSION OF EQUITIES

8 Save as requred by law no person shall be recognised by the Company as holding any share upon any trust and
(except only as by these Articles otherwise provided or as by law required or under an Order of Court) the
Company shall not be bound by or recogmuse any equitable, contrgent, future or partial mterest in any share or any
mterest m any fractional part of a share or any other nght in respect of any share except an absolute right to the
entirety thereof in the registered holder

RECEIPTS OF JOINT HOLDERS OF SHARES

9 If two or more persons are registered as jomt holders of any share, any one of such persons may give effectusl
receipts for any dividends or other moneys payable m respect of such shares

CERTIFICATES
ISSUE OF CERTIFICATES

10 Every Member shall be entitled without paymeni to one certificate for all the shares registered m hus name, or
m the case of shares of more than one class bemng registered m s name, to a separate certificate for each class of




shares so registered A Member shall be entifled to several certificates each for one or more of hus shares on
payment of such reasonable out of pocket expenses as the Board may from tume to tume decide Every certificate
shall be executed by the Company mn such mammer as the Board, having regard to the Statutes, may authonse and
the Board may by resolution deterrmne erther generally or m any particular case that any signatures may be affixed
to such certificate by some mechamcal or other meaps or may be printed on 1t or that such certificate need not bear
any signature. Each certificate shall specify the mumber and class and the denoting numbers (1f any) of the shares
to which 1t relates and the amount paid up thereon provided that m the case of a share held jomtly by several
persons the Company shall not be bound to 1ssue more than one certficate therefor and delivery of a certificate for
a share to one of several jomt holders shall be sufficient delivery to all A Member who transfers some but not all
of the shares compnsed in a cernficate shall be entitled to a certificate for the balance without charge

RENEWAL OF CERTIFICATES

11 If a share cernficate 1s defaced, worn out, lost or destroyed, a new certificate may be 1ssued wathout fee The
person requiring the new certificate shall surrender the defaced or worn out certificate, or give such evidence of the
loss or destruction of the certificate and such mdemnity to the Company as the Board think fit and pay such
exceptional out-of-pocket expenses of the Company m investigating such evidence and m prepanng such

g

RISy 48 the board may decide
COMPANY'S LIEN

12 The Company shall have a first and paramount hen on every share (not bemng a fully paid share) for all moneys
(whether presently or not) called or payable at a fixed time 1n respect of such share, and the Company shall also
have a first and paramount Lien on all shares (other than pad up shares) standing regustered m the name of a
Member (whether solely or jomtly with others) for all the debts and abihties of such Member or hus estate to the
Company, and that whether the penod for the payment or discharge of the same shall have actually amved or not,
and notwithstanding that the same are jomt debts or habilittes of such Member or hus estate and any other person
whether a Member of the Company or not. The Company’s hen (if any) on a share shall extend to all dividends
payable thereon. The Board may at any tume declare any share to be wholly or n part exempt from the provisions
of this Article

SALE OF SHARES SUBJECT TO LIEN

13 The Company may, subject to these Articles, sell m such manner as the Board thunk fit any shares on which
the Company has a Lien but no sale shall be made unless some sum m respect of which the lien exasts 15 presently
payable nor until the expiration of fourteen days after a potice 1n writing statmg and demanding payment of the
sum presently payable and giving notice of mtention to sell m default shall have been given to the holder for the
time bemg of the share or the person entitled by reason of his death or bankruptcy to the share

APPLICATION OF PROCEEDS OF SUCH SALE

14 The net proceeds of such sale after payment of the costs of such sale shall be apphied m or towards payment or
sahisfaction of the debt or hiability m respect whereof the hien exasts so far as the same 15 presently payable and any
residue shall (subject to a like hen for debts or habihties not presently payable as exasted upon the shares prior to
the sale) be paid to the person entifled to the shares at the time of the sale. For givimg effect to any such sale the
Board may authonise some person to execute an mstrument of transfer m respect of the shares sold to the purchaser
thereof The purchaser shall be registered as the holder of the shares and he shall not be bound to see that the
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purchase moneys are correctly apphed nor shall lus title to the shares be affected or mpeached by any person on
account of any uregulanty or mvalidity 1n the proceedings in reference to the sale.

CALLS ON SHARES

CALLS

15 The Board may from time to time make calls upon the Members 1n respect of all or any moneys (whether on
account of the amount of the shares or by way of premnmm) unpaid on thewr shares and not by the condihons or
allotment thereof made payable at a fixed tume (provided that no call on any share shall be payable less than
fourteen days from the last call) and each Member shall (subject to recervmmg at least fourteen days' notice
specifymng the tme or tumes and place of payment) pay to the Company at the tune or times and places so specified
the amount called on Ins shares A person cn whom a call 13 made will remam hable for calls made upon bim
notwithstanding the subsequent transfer of the shares m respect of which the call was made

TIME WHEN MADE

e Al e T T v e DOCH Ade a1 e wne when the resoluticn of the Board authonsing the call was
passed and a call may be made payable by instalments The date fixed for payment may be postponed or a call may
be wholly or mn part revoked.

LIABILITY OF JOINT HOLDERS
17 The joint holders of a share shall be jomntly and severally hable to pay all calls mn respect thereof.
INTEREST ON CALLS

18 If a sum called 1 respect of a share 13 not paxd before or on the day appomted for payment thereof, the person
from whom the sum 1s due shall pay nterest on the sum from the day appomted for payment thereof to the tme of
actual payment at such rate not exceedmg two per cent. above the Base Percentage Rate per anpum as the Board
determune, but the Board shall be at liberty to waive payment of such mterest wholly or m part. No dmvidend or
other payment or distnbution m respect of any such share shall be paid or distributed and no other nghts which
would otherwise normally be exercisable i accordance with these Articles may be exercised by a holder of any
such share so long as any such sum or any mterest or expenses payable m accordance with this Article n relation
thereto remams due

SUMS DUE ON ALLOTMENT TO BE TREATED AS CALLS

19 Any sum which by the terms of 1ssue of a share becomes payable upon allotruent or at any fixed date, whether
on account of the amount of the share or by way of premium, shall for all the purposes of these Articles be deemed
to be a call duly made and payable on the date on which by the terms of 1ssue the same becomes payable and m
case of non-payment all the relevant provisions of these Articles as to payment of interest and expenses, forferture
or otherwise, shall apply as 1f such sum had become payable by virtue of a call duly made and notified but nothing
heremn contamed shall affect the habihity of any allottee who may have agreed to pay the same

POWER TO DIFFERENTIATE
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20 Subject to the terms of 1ssue, the Board may make arrangements on the issue of shares for a difference
between the holders i the amount of calls to be pard and 1n the times of payment.

PAYMENT OF CALLS IN ADVANCE

21 The Board may if they think fit receive from any Member willmg to advance the same all or any part of the

moneys uncalled and vnpaid upon any shares held by him, and upon all or any of the moneys so advanced may

(until the same would, but for such advance, become presently payable) pay mterest at such rate of interest not

exceeding two per cent. above the Base Percentage Rate per annum (unless the Company m General Meetg shall

otherwise direct) as may be agreed upon between the Board and the Member paymng such sum n advance
TRANSFER OF SHARES

FORM OF TRANSFER

22 Subject to such of the restnctions of these Articles as may be apphcable, any Member may transfer all or any

the Boged-— ————

SIGNATURE

23 The mstrument of transfer of a share shall be signed 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 remaimn the holder of the share until the name
of the transferee 1s entered m the register 1n respect thereof When registered every mstrument of transfer shall be
retamned by the Company 1 accordance with Article 148

RESTRICTIONS ON TRANSFER OF "B" ORDINARY SHARES

24(AY1) No "B" Orcinary Share may be transferred, whether as to beneficial or legal mterest, otherwise than in
rmultiples of 50 shares and m accordance with the provisions of this Article and the Board shall refuse to
reguster any transfer of "B" Ordinary Shares unless 1t complies wath thas Article 24(A)(1)

24(A)1) Without prejudice to the generality of Article 24(A)(1), the Board shall refuse to register any transfer of
any "B" Ordinary Share (whether or not 1t 13 a fully paid share) which will result m any person or
persons being or becomung the registered holder of less than £100 m normmal value of "B" Ordmary
Shares m the capatal of the Company

24(B). Except where the transfer 13 made pursuant to Article 24(T), to a trustee or trustees of any scheme for the
provision of benefits for employees of the type described in Article 24(D) or to the Company pursuant to the
provisions of Article 4(A), the person proposing to transfer any "B" Ordmary Shares (hereinafter called “the
proposing transferor”) shall give notice 1 wnting to the Company that he desires to transfer the same  Such notice
shall only be gaven duning the periods of 90 days mmmedhately followng the armouncement of the Company’s
results for (i) its financial year, or (1) the first sx months of 1ts financiat year and shall specify the sum be fixes as
the farr value of each "B” Ordmary Share (which shall be deemed to include any dividend or bonus declared after
the date of such notice) and shall constitute the Company his agent for the sale of lns "B"” Ordmary Shares to a
purchasmg Member (as defined m Article 24(H)) or, pursuant to Article 24(D), to the Company or the trustee or
trustees of any scheme for the provision of benefits for employees of the type described m Article 24(D) at the
prce so fixed, or, at the option of such purchasing Member such trustee or trustees or the Company (as the case
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may be), at a far value per "B" Ordmary Share to be fixed by (1) the Auditors or (u) such other firm of accountants
of sumlar standing as the Auditors or such other person as 15 appropnately qualified to fix such far value as shall
be nommated by the Company m accordance with this Article (and the person appomted to fix such fair value shall
heremnafier be called the “valuer” and the pnice so fixed by the proposmg transferor or, a3 the case may be, by the
valuer shall heremnafter be called the "fair value™) The notice shall not mclude shares of different classes but 1t
may mclude several "B" Qrdmary Shares and m such case shall operate as 1f it were a separate notice n respect of
such number of "B" Ordmary Shares as the Board in their absolute discretion deternune (each such notice
heremafier called the "transfer nonce™) The transfer notice shall not be revocable except with the sanction of the
Board

24(C) If the Company shall within the space of 28 days after bemg served with a transfer netice find 2 purchasmg
Member 1 respect of any of the "B" Ordmary Sheres and shall give notice thereof to the proposmg transferor, the
proposing transferor shall be bound, upon payment of the fair value by the purchasing Member, to transfer such
number of "B" Ordmary Shares to the purchasing Member.

24(D) If the Company shall not within the space of 28 days after beng served wath the transfer notice find a
holder of "B" Ordinary Shares willmg to purchase the shares and give notice in manner aforesard the Company

iy at any M Withn 28 days alter the end of such first 28 day penod -

1) offer the shares at the fair value per share to the trustee or trustees of any schere or arrangement
for the provision of any benefits for employees (including Directors) or for the provision of any
pension, superanmuation or other benefits or entitlements for such employees, ex-employees
(ncludmg ex-Durectors) or thewr widows or other dependants, or

() purchase the shares itself at the fair value per share pursuant to the provisions of these Articles
permuthng the Company to purchase 1ts own shares, after obtaming the necessary consents under,
and othermse complymng with, the Statutes

24(E) If such trustee or trustees do not accept such offer withm such second 28 day penied (or, if the offer was not
made 1nihally to the holders of "B" Ordinary Shares, within 28 days after the date of service of the transfer notice)
or if, 1n the case of the Company decidmg to purchase the shares itsclf, the necessary consents under the Statutes
have not been obtamned within such period, then the proposmg transfercr shall at any tme withm three calendar
months of the expiry of the relevant 28 day peniod be at liberty, subject to Articles 24(A) and (J) hereof, to sell and
transfer the shares (or those not placed) to any person and at a price not being less than the price specified 1n the
transfer notice and otherwise on tenms no more beneficial than those applying to a transfer pursuant to the transfer
notice

24(F) Incase any difference anses between the proposing transferor on the one hand and any purchasing Member,
any trustee of a scheme for the benefit of the employees of the type described m Article 24(D) or the Company (as
the case may be) on the other as to the faw value of a share, the valuer shall on the apphcation of the proposed
purchaser of the shares certify m wnting the sum whech, in thewr opimon, 1s the fawr value of each "B" Ordmary
Share, and such sum shall be deemed to be the farr value of such share, and m so cerhfymg valuer shall be
considered to be acting as an expert, and not as an arbrtrator and 1n the absence of mamfest error thewr decision
shall be final and binding.

24(G) If m any case the proposmg transferor, after having become bound as aforesaid, makes default
transferning such share, the Board, may, if necessary, authonse any persan to execute a form of transfer m respect
thereof and the Company may receive the purchase momes, and shall thereupon cause the name of the purchasing




Member to be entered n the Regaster as the holder of the share and shall bold the purchase momes 1n trust for the
proposmng transferor The receipt of the Company for the purchase monies shall be a good discharge to the
purchasing Member who shall not be bound to see to the application of the purchase momes and after lus name has
been entered m the Register n purported exercise of the aforesaid power the vahdity of the proceedmgs shall not

be questioned by any person.

24(H) The Company 1n general meetmg may make and from time to tume vary rules as to the mode 1n which any
shares specified 1n any transfer notice given to the Cornpany pursuant to this Article shall be offered to the holders
of "B" Ordmary Shares, and as to their rights in regard to the purchase thereof and m particular may give any such
holder or class of such holders a preferental nght to purchase the same Until otherwise deternuned, the shares in
each transfer notice (or any shares remaming unsold after an offer 1n accordance with this Article 24(H)) shall be
offered to "B" Ordinary Shareholders for such length of time as the Board determume {subject to Arnicle 24(D)) 1n
either, or a combmation of both, of the followmng ways (the choice of which shall be determined by the Board 1n
their absolute discretion) -

() by mviting apphcattons from "B" Ordmary Shareholders (other than the proposing transferor) for such

e _"hﬁ“i Fn-d am +'l\= Sose nf Loy whtion mﬂ!é}lﬁ!! R!Ig!s!!glgm fm sllch g_h;msu,bv,sellg_sgc_h_shm__.___

m proportion (as nearly as may be practicable, taking mto account the restnictions m Article 24(A), and
without increasing the number sold to any "B" Ordmary Shareholder beyond the number applied for by
tum) to each applicant's exishng holding of "B" Ordinary Shares, and/or

{n) by offering them to such "B" Ordmary Shareholders, and in such order, as shall be determmined by lots
drawn n regard thereto, the lots to be drawn mn such manner and 1n respect of such shares as the Board
shall in their absolute discretion think fit.

For the purposes of this Article 24 any "B" Ordinary Shareholder accepting such offers shall be known as a
"purchasing Member" 1n respect of the number of Shares accepted by um

24(I) Any "B" Ordmary Share may be transferred by the registered holder thereof to any child (including, for the
avoudance of doubt, to an adopted chald) or other 1ssue, son-in-law, daughter-in-law, father, mother, brother, sister,
nephew, mece, wife or husband of such holder, and any "B" Ordmary Share of a deceased Member may be
transferred by s executors or adrmmstrators or by the trustees of his will to any child (mcludmg, for the avoidance
of doubt, to an adopted child) or other 13sue, son-in-law, daughter-im-law, father, mother, brother, sister, nephew,
ruece, widow or widower of such deceased Member and "B" Ordmary Shares standing m the name of the trustees
of the will of any deceased Member may be transferred upon any change of trustees to the trustees for the tune
bemg of such will, and the restrictons m this Article, with the exception of Articles 24(A)(1) and (1) above, shall
not apply to any transfer authonised by tius paragraph of this Article

24(])} The Board may refuse to register any transfer of a "B" Ordinary Share where the Board are of the opmion
that 1t 13 not deswable to admt the proposed transferee to membership, but this Article 24(J) shall not apply where
the proposed transferee 1s already a holder of "B" Ordinary Shares nor to a transfer made pursuant to Article 24(I)
hereof

25(A) The Board may without asmignmg any reason therefor dechne to register any transfer of shares (not being
fully paid shares) to a person of whom they do not approve, and they may also decline to register any transfer of
shares op which the Company has a hen, The Board may also decline to register any transfer unless the same 15 n
respect of only one class of share or, 1n the case of a transfer to jomt holders, unless they do not exceed four m
nirmber
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25(B) Subject to any resolutron of the Board to waive the requirement as to normnal value m accordance with
Article 3(C), the Board shall refuse to register any transfer of any "A" Orcinary Share (whether or not it 1s a fully
paid share) that will result m any person or persons bemg or becomung the registered holder of less than £100 1n
normnal value of "A" Ordinary Shares in the capital of the Company.

DEPOSIT OF TRANSFER

26 The Board may also decline to recogmse any instrument of transfer unless 1t 1s deposited at the Office or such
other place as the Board may appomt accompamed by the certificate of the shares to which 1t relates or such other
evidence as the Board may reasonably requure to show the nght of the transferor to make the transfer

REFUSAL TO REGISTER TRANSFER.

27 Where the Board have refused to register any transfer of shares, they shall comply with the provisions of the
Act as to giving notice of such refusal to the transferee

REGISTRATION OF PROBATE 7
28 No fee shall be payable to the Company mn respect of the registration of any probate, letters of adrmmstration,
certificates of marmage or death, power of attorey or other document relating to or affecting the title to any shares
or for makang any entry in the Regmster affecting the title to any shares.

RENUNCIATION OF ALLOTMENT

29(A). Nothing herem contamed shall preclude the Board from allowmg the allotment of any share to be
renounced by the allottee 1n favour of some other person.

ARRANGEMENTS FOR EVIDENCING AND TRANSFERRING TITLE
29(B) Provided that the regulations made from time to time under the Statutes so perimut, nothing i these Articles
shall require title to any secunties of the Company to be evidenced or transferred by a wmtten mstrument. The
Board shall have the power to implement any arrangements they may think fit for such evidencing and transfer
which accord wath those regulations

TRANSMISSION OF SHARES
TRANSMISSION ON DEATH
30 In case of the death of a Member the survivors or survivor, where the deceased was a jomt holder, and the
executors or admmustrators of the deceased where he was a sole holder, shall be the only persons recogmised by the
Company as having any title to his shares, but nothing heremn contamned shall release the estate of a deceased jomnt
holder from any liability in respect of any share solely or jomtly held by hum.
REGISTRATION OF EXECUTORS AND TRUSTEES IN BANKRUPTCY

31 Any person becoming entitled 1o a share mn consequence of the death or bankruptcy of a Member, may, upon
such evidence as to his title bemg produced as may from time to time be properly required by the Board, and
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subject as heremnafier provided, elect either to be registered humself as holder of the share or to have some person
nomunated by him registered as the transferee thereof, but the Board shall, in either case, have the same nght to
declne registration as they would have had m the case of a transfer of the share by that Member before hus death or
bankruptcy as the case may be

NOTICE OF ELECTION TO BE REGISTERED

32 If the person so becomng entitled shall elect to be registered himself, he shall deliver or send to the Company
a notice In wnting signed by him stating that he so elects. If he shall elect to have lus normnee registered he shall
testfy his election by executing to such nommee a transfer of such share All the Limmtanons, restnctions and
provisions of these Articles relatmg to the nght to transfer and the registration of transfers of shares shall be
apphcable to any such notice ot transfer as aforesaid as if the death or bankruptcy of the Member had not occurred
and the notice or transfer were a transfer executed by such Member,

RIGHTS OF UNREGISTERED EXECUTORS AND TRUSTEES

33 Where a person becomes entitled to a share m consequence of the death or bankruptcy of a Member the nghts

of the holder mn relation to that share shall cease but the person entitled by transmission may give a good discharge
for any divadends or other moneys payable mn respect of 1t and shall be entitled to the same nghts and advantages to
which he would be entitled 1f he were the registered holder of the share except that he shall not before being
registered as a Member 1n respect of the share be entitled 1 respect of 1t to receive notices of or to exercise any
nghts conferred by membership m relation to meetings of the Company or meetmgs of the holders of any class of
shares i the Company Provided always that the Board may at any time give notice requinng such person to elect
eather to be registered lumself or to transfer the share, and 1f the notice 1s not complhied with within mnety days the
Board may thereafier withhold payment of all dividends and other moneys payable i respect of the share until the
requirements of the notice have been comphied with.

FORFEITURE OF SHARES
NOTICE REQUIRING PAYMENT OF CALLS

34 If a Member fails to pay any call or mstatment of a call on the day appomted for payment thereof the Board
may at any time thereafter during such time as any part of such call or instalment remains unpard serve a notice on
him requinng payment of so much of the call or mstalment as 1s unpaid together with any mterest and expenses
which may have accrued.

NOTICE TO STATE TIME AND PLACE FOR PAYMENT

35 The notice shall name a further day (not bemg less than fourteen days from the date of the notice) on or before
which and the place where the payment required by the notice 18 to be made, and shall state that m the event of
non-payment at or before the tume and at the place appomted the shares on which the call was made will be hable
to be forfeited. The Board may accept the surrender of any share hable to be forferted and, m that event, references
1n these Articles to forfeiture shall mclude surrender

FORFEITURE ON NON-COMPLIANCE WITH NOTICE

36 If the requrements of any such notice as aforesaid are not complied with, any share n respect of which such
notice has been given may at any time thereafier before payment of all calls and interest and expenses due mn
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respect thereof has been made, be forfeited by a resohuton of the Board to that effect Such forfesture shall mclude
all dividends declared and all other moneys payable n respect of the forferted shares and not actually paid before
forfeiture

NOTICE OF FORFEITURE

37. When any share has been forferted, notice of the forfeiture shall be served upon the person who was before
forferture the holder of the share but no forferture shall be mvalidated by any omission or neglect to gave the notice

SALE OF FORFEITED SHARES

38 A forferted share shall be deemed to be the property of the Company and may subject to Article 3(C) hereof be
sold, re-allotted or otherwise disposed of erther to the person who was before forfeiture the holder thereof or
entitled thereto, or to any other person upon such terms and m such marmer as the Board shall thmk fit, and at any
time before a sale or disposition the forfeiture may be cancelled on such terms as the Board think fit. The Company
myrecelvcthcconsxdcrauon(ﬁmy)gvmfmﬂneshmtonltsdnsposalandxfthcsharemmmgxstcredformmay
_regaster the transferee as the holder of the share The Board may, if necessary, authonise some person to transfer a

forfeited share upon the sale or disposal thereof
RIGHTS AND LIABILITIES OF MEMBERS WHOSE SHARES HAVE BEEN FORFEITED

39 A Member whose shares have been forfeited shall cease to be a Member 1n respect of the forferted shares, but
shall notwithstanding the forferture remam hable to pay to the Company all momes which at the date of forfexture
were presently payable by hum to the Company 1n respect of the shares with interest thereon at a rate of mterest
decided upon by the Board not exceedmg two per cent. above the Base Percentage Rate per annum from the date of
forferture until payment. The Company may enforce payment without bemg under any obligation to make any
allowance for the value of the shares forfeited or for any consideration received on therr disposal

TITLE TO FORFEITED SHARES

40 A statutory declaration m writmg that the declarant 1s a Director or the Secretary of the Company and that a
share has been duly forfeited on a date stated m the declaration, shall be conclusive evidence of the facts theren
stated as agamst all persons clamung to be entitled to the share and such certificate and the recerpt of the Company
for the constderation (1f any) given for the share on the re-allotment, sale or disposal thereof shall constitute a good
title to the share, and the person to whom the share 15 re-allotted, sold or disposed of shall (subject to the execution
of any necessary transfers) be registered as the holder of the share and shall not be bound to see to the apphcation
of the consideration (if any) nor shail his title to the share be affected by any mregulanty or mvahdity m the
proceedings in reference to the forferture, re-allotment, sale or disposition of the share

INCREASE IN CAPITAL
POWER TO INCREASE CAPITAL

4] The Company i general meetng may from time to time by ordmary resolution mcrease 1ts capstal by such
sum to be divided mto shares of such amounts as the resolution shall prescribe

ISSUE OF SHARES
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42 Subject to the provisions of Article 3(C) hereof and wathout prejudice to any special nghts previously
conferred on the holders of any shares or class of shares already 1ssued (which special nghts shall not be vaned or
abrogated except with such consent as provided for m these Articles), any share 1n any increased capatal may be
1ssued with such preferred, deferred, quahfied or other special nghts or subject to such restnctons whether m
regard to dividend, return of capital, voting or otherwise, as the Company may from tune to time m general
meeting determine. Any shares may, subject to the Statutes and to any nights conferred on the holders of other
shares, be 1ssued on terms that 1t 1s, or at the option of the Company or the holder 15 hable to be, redeemed on such
terms and 1 such manner ag may be provided by these Articles

ALLOTMENT OF NEW SHARES

43 The Company may by resolution increasing the capital direct that the new shares or any of them shall be
offered m the first mstance exther at par or at a premum to all the then Members, ot any class thereof, 1n proportion
to the number of shares held by them respectively, or make any other provisions as to the 1ssue of the new shares
In default of any such direction or so far as the same shall not extend the new shares shall, subject to the Statutes,
be at the disposal of the Board who may allot, grant options over or otherwise dispose of them to such persons at
such times and on such terms as they shall thmk fit.

RIGHTS AND LIABILITIES ATTACHED TO NEW SHARES

44 The new shares shall be subject to the same provisions with reference to payment of calls, hen, transfer,
transmusston, forfeiture and otherwise as the shares m the ongmal capital and unless otherwise provided m
accordance with these Articles the new shares shall be Ordinary Shares The nghts conferred upon the holders of
any shares shall not, unless otherwise expressly provided 1n the rights attaching to those shares, be deemed to be
varied by the creation or 1ssue of further shares ranking par1 passu with them.

ALTERATIONS OF CAPITAL

45 The Company m general meeting may by ordmary resolution.-

POWER TO CONSOLIDATE SHARES

45(A) Consolidate and divide afl or any of 1ts share capital mto shares of larger amount than 1ts existing shares

POWER TO CANCEL SHARES

45(B) Cancel any shares which at the date of the passmg of the resolution have not been taken or agreed to be
taken by any person and dimumsh the amount of 1ts capital by the amount of the shares so cancelled.

POWER TO SUB-DIVIDE SHARES

45(C) Sub-cdivide 1ts shares, or any of them 1nto shares of smaller amount than 15 fixed by the Memorandum of
Association (subject nevertheless to the provisions the Statutes) and so that the resolution whereby any share 15
sub-divided may deternune that a3 between the holders of the shares resulting from such sub-drvision one or more
of the shares may have such preferred or other special nights over or may have such deferred nghts or be subject to
any such restrictions as compared with the others as the Company has power 1o attach to unissued or new shares,

and may also by special resolution:-
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POWER TO REDUCE CAPITAL

45(D) Reduce 1ts capital, any capital redemption reserve fund and any share premmum account in any manner
authonsed by the Statutes

FRACTIONS

46 Whenever as a result of a consolidation of shares any Mermbers would become entitled to fractions of a share,
theBoardmaydealmthﬂmﬁ'acnonsastheythmkﬁtandmparucularmayseﬂthcshmsreprescnnngthc
frachons to any person (including, subject to the provisions of the Statutes, the Company) and distribute the net
proceeds of sale (subject to retention by the Company of amounts not exceeding £3, the cost of distribution of
which would be disproportionate to the amounts mvolved) 1 due proportion among those Members and the Board
may authonse some person to transfer or deliver the shares to, or m accordance with the directions of, the
purchaser The person to whom any shares are transferred or dehvered shall not be bound to see to the apphcation
of the purchase money nor shall lus title to the shares be affected by any oregulanty i, or mvaldity of, the

proceedings relating to the sale i

GENERAL MEETINGS

47 The Company shall m each year hold a general meeting as 1ts annual general meeting 1 addition to any other
meetings n that year and not more than fifteen months shall elapse between the date of one annual general meetmg
and the next. Annual general meetings shall be held at such time and place n England as may be determuned by
the Board and shall be called by not less than twenty-one days’ notice 1 wrting at the least, calculated
accordance with Article 49  All general meetings other than annual general meetings shall be called general
meetings

48 The Board may call a general meetmg whenever they thmk fit, and general meetings shall also be convened on
such requisihion as provided by the 2006 Act. Any meetings convened under this Article by requisitiorusts shall be
convened 1n the same manner as nearly as possible as that in which mectings are to be convened by the Board

NOTICE OF GENERAL MEETINGS
NOTICE OF GENERAL MEETINGS REQUIRED

49 With the exception of an annual general meeting (whuch shall be called by twenty-one days’ notice m wiitmg
at the least), a general meeting for the passing of a special or ordinary resolution shall be called by fourteen days’
notice 1n writing at the least. The notice for an annual general meetng or a general meetmg shall be exclusive of
the day on which the notice 15 served or deemed to be served and also of the day for which 1t 15 given and shall
specify the place, the day, and the hour of meeting, and, mn the case of special business, the general nature of that
busmess and, 1f the meeting 1 convened to consider a special resolution, the mtention to propose the resolution as
such, The notice shall be given to Members in the manner herem mentoned Provided that a meeting of the
Company shall, notwithstanding that 1t 1s called by shorter notice than that specified m this Article, be deemed to
have been duly called with regard to length of notice if 1t 18 so agreed (1) m the case of a mecting called as the
annual general meeting, by all the Members entitled to attend and vote thereat; and () m the case of any other
meeting, by a majonty in number of the Members having a nght to attend and vote at the meeting, bemng a majonty
together holding not less than ninety-five per cent. 1n nomunal value of the shares giving that nght.
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ransacted at an ammual general meeting, with the excepton on of declarmg drvidends, the considerstion of the

CONTENTS CF NOTICE

50 A notice convenmg an annual general meeting shall specify the meeting as such and every notice convenmg a
general meeting shall comply with any statutory requirement as to giving mformation to Members mncluding 1n

regard to therr nght to appomt proxtes
OMISSION AND NON-RECEIPT OF NOTICE

51 The accidental omssion to send a notice or form of proxy to ot the non-receipt of any netice or form of proxy
by any Member shall not invalidate the proceedings at any general meeting

PROCEEDINGS AT GENERAL MEETINGS

SPECIAL BUSINESS - BUSINESS OF MEETING

52(A) Allbusmessshal]bedeemedspecmlthatlsuansactedatageneralmeung and also all business that 1s_ .

accounts and balance sheet, and documents to be annexed thereto, mcludmg the ordinary reports of the Directors
and Auditors, the elechon of Directors m the place of those retirmg by rotation or otherwse, the election and fixang
of the remuneration of the Auditors and the votmg of extra rermmeration to the Directors

52(B) The Board may implement, at general meenngs of the Company, such security arrangements as 1t shall
think approprate to which Members, representatives (1n the case of corporate members) and their proxies shall be
subject. The Board shall be enntled to refuse entry to the meeting to any such Member, representative or proxy
who faiis to comply wrth such secunty arrangements

52(C) The chawrman of each general meenng of the Company may take such action as he considers appropnate to
pernut the orderly conduct of the business of the meeting as set out in the notice of the meeting. If it appears to the
chairman that the meeting place specified m the notice convening the meeting 15 madequate to accommodate all
Members entitled and wishing to attend, the meeting shall pevertheless be duly constituted and 1is proceedings
vahd provided that the chawrman 1s sahsfied that adequate facihittes are available to ensure that any Member who is
unable to be accornmodated 15 nonetheless able to participate mn the busmess for which the meeting has been
convened and to hear and see all persons present who speak (whether by the use of mucrophones, loud-speakers,
audio-visual communications equipment or otherwise), whether in the meeting place or elsewhere, and to be heard
and seen by all other persons so present m the same manner

QUORUM

53 No busmess shall be transacted at any general meetmg vnless a quonmm 1s present but the absence of a quorum
shall not preclude the choice or appomtment of a charrman which shall not be treated as part of the business of the
meeting  Save as heremn otherwise provided three Members present i person and enttled to vote at the meeting
shall be a quorumn for all purposes

ADJOURNMENT IF QUORUM NOT PRESENT

54 If wathm half an hour from the tune appomted for the meeting a quorum 1s not present the meeting 1f convened
on the requisition of Members shall be dissolved. In any other case it shall stand adjourned to such tme and place
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as the charman shall appomt pot bemg less than fourteen nor more than twenty-eight days later, and 1f at such
adjourned meeting a quorum 18 not present withm fifteen mimutes from the time appomted for holding the meeting
the Members (or Member) present shall be a quorum. The Company shall give at least seven days' notice
wniting of the adjourned meetng (excluding the day of service or deemed service and the day upon which the
notice takes effect) and shall state therem the tume, place and date of such adjourned meetmg and that the Member
or Members present shall constitute a quorum,

CHAIRMAN - ELECTION OF CHAIRMAN

55. The chamrman (if any) of the Board , or m his absence, the vice-charman (if any), shall preside as charman at
every general meeting of the Company If there 18 no such charrman, or if at any meeting he or lus vice-chamrman
18 not present wrthin five mnutes after the tune appomted for holding the meeting or if netther the chairman nor the
vice-charrman 1s willing to act as chawman, the Members present shall choose one of the Directors present to act,
or 1f only one Director 15 present he shall preside as chairman if walling to act. If no Director 15 present, or if all the
Directors present declne to take the chair, the Members shall choose some Member present to be chamman,

-ADIOURNMENTS. - NOTICE OF ADJQURNMENTS __ ____ __ _ _ __ _ _ _ -

56. The chamwman may, with the consent of any meeting at which a quorum 1s present (and shall if so directed by
the meetmg), adjourn the meetmg from time to tme and from place to place, but no business shall be transacted at
any adjourned meeting except busmess which mght lawfully have been transacted at the meehng from whach the
adjournment took place Where a meetmg 15 adjourned for an indefinite peniod the time and place for the
adjourned meeting shall be fixed by the Board When a meetng 15 adjourned for fourteen days or more, seven
days' notice 1n writing at the least (excludmg the day of service or deemed service and the day upon which the
notice takes effect) specifying the time, place and date of the adjouned meeting shall be given as in the case of an
ongmal meeting, but 1t shall not be necessary to specify m such notice the nature of the busmess to be transacted at
the adjourned meeting  Save as aforesard it shall not be necessary to give any notice of an adjoumment.

DEMAND OF POLL

57 At any general meetmg a resolution put to the vote of the meeting shall be decided on a show of hands, unless
a poll 1s (before or on the declaration of the result of the show of hands} demanded by the Chairman or by any three
Members present i person or by proxy and entitled to vote at the meeting, or by a member or Members present m
person or by proxy representmg not less than one-tenth of the total votng nghts of all the Members having the
nght to vote at the meeting or by a Member or Members present 1 person or by proxy holding shares in the
Company confermng a right to vote at the meeting, being shares on which an aggregate sum has been paid up equal
to not less than one-tenth of the total sum paid on all the shares confernng that nght. Unless a poll 1s so demanded
and the demand 1s not withdrawn a declaration by the Chawman that a resolutton has been carned or camed
unammously or by a particular majonty or lost or not camed by a particular majority and an eatry to that effect m
the munute book shall be conclusive evidence of the fact without proof of the number or proportion of the votes
recorded m favour of or agamst such resolution.

PROXY MAY DEMAND A POLL
58 A vahd mstrument appoimnting a proxy shall be deemed to confer authonty to demnand or jomn i demandmg a

poll, and for the purposes of the mmediately precedmg Article a demand by a proxy for a Member shall be
deemed to be a demand by that Member




VOTES COUNTED IN ERROR

59 If any votes shall be counted which ought not to have been counted, or mught have been rejected, the emror
shall not vitiate the resolution unless 1t be pomted out at the same meeting or at any adjournment thereof and not m
that case unless 1t shall mtheopmonofﬂ:eChanmanofthcmeungbeofsufﬁcwntmgnmdctownatethe
resolutron.

HOW POLL TO BE TAKEN

60 Ifapolllsd:.ﬂydemandedltshaﬂbemkcnmsuchmanmramiatsuchhmeandplaceasthcchmrmanmay
du:ect,andtherwﬂtofapollshallbedzemdtobethcmoluuonofthcmeenngatwh:chtlwpo]lwasdcmandei
The demand for a poll may be withdrawn No notice need be given of a poll not taken forthwrth if the tme and
placzatwhlchltistobctakcnarcannolmcedatthcmcetmgatwhlchxtlsdemnded. In any other case, at least
seven days' notice m wnting (excluding the day of service or deemed service and the day upon which the notice
takeseﬁ'ect)shallbegwenspec@ngthenmc,placeanddatcatwhlchthepollxstobemken.

CHAIRMAN'S CASTING VOTE

61 In the case of an equality of votes, whether on a show of bands or on a poll, the chairman of the meeting at
which the show of hands takes place or at which the poll 1s demanded shall be entitled to a second or casting vote

CERTAIN POLLS TO BE TAKEN FORTHWITH

62 Any poll duly demanded on the election of a chairman of a meeting or on any question of adyournment shall be
taken at the meeting and wrthout adjournment.

CONTINUANCE OF BUSINESS AFTER DEMAND FOR POLL

63(A). The demnand for a poll shall not prevent the contmmance of a meeting for the transaction of any busimess
other than the question on which the poll has been demanded

RESULTS OF A POLL TO BE MADE AVAILABLE ON COMPANY 'S WEBSITE
63(B) Where a poll 1s taken at a general meeting {including, for the avoidance of doubt, an annual general

meeting) of the Company, the Company shall ensure that, as a mummum, the following mformation 13 made
available on the Company’s website as soon as practicable followmng the taling of the poll:

(1) the date of the general meeting,
(n) the text of the resolution or, as the case may be, a description of the subject matter to which the poll
relates,

{ur) the number of votes cast m favour; and

(i) the number of votes cast aganst.
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DUTY OF DIRECTCRS TO OBTAIN AN INDEPENDENT REPORT ON A POLL

Defimhons

The following additonal defimirons shall apply for the purposes of Articles 63(C) to 63(0)

associate an associate as that term 18 defined 1n section 345 of the 2006 Act,

associated undertaking  an associated undertaking as such term 1s defined in section 344 of the 2006 Act,

63(C) Subject to the requrements of Articles 63(C) to 63(0), the Directors shall be required to obtamn an
Independent Report 1 respect of any poll taken, or to be taken, at a general meeting (mcluding, for the

avoldance of doubt, an annual general meetmg) of the Company 1f they receive Requests to do so from,

(1) Members representing not less than 5% of the total voting nghts of all the Members havmg a nght to
vote on the matter to whach the poll relates (excluding any votng Tghts attached to any shares m the I

e PRy WHICIT 5TC IC1d 45 TCasury SHATES), OF .

(i) not less than 100 Members having a nght to vote m the matter to which the poll relates and holding *
shares mn the Company on which there has been paid up an average sum, per Member, of not less than
£100

63(D) In the event Requests relate to more than one poll, the Drrectors shall only be obliged to obtam an
Independent Report on such poll or polls 1n relation to which the requiremnents of Article 63(C) are satisfied.

FORM OF REQUESTS

63(E)} A Request may be made 1n erther m wnting and delivered by post or by electromc commumcation, shall
wdentify the poll or polls to which the Request relates and shall be signed by the person making the Request. A
Request may be made by a Member personally, by a proxy duly appomnted 1n accordance with these Articles or,
in the case of a corporahon, by 1ts duly appoumnted representative

DEPOSIT OF REQUESTS
63(F) A Request shall

() mn the case of a Request sent otherwise than by electronic communication, be deposited at the Office
(or such other place as shall be specified m the notice of general meeting or m any mstrument of
proxy or other document accompanying the same); or

(1) 1 the case of a Request sent by electronic communication where an address has been specafied for the
purpose of receiving Requests by electrome commumication (1) 1n the notice convenng the general
meeting, (1) 1 any mstrument of proxy sent out by the Company i relation to the general meeting or
() m any mvitation contamed m an electronic commumication to appoint a proxy 1ssued by the
Company 1 relation 1o the general meetng, be recerved by the Company at such address,
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1 each case not later than one week after the date on which the poll or polls are taken In calculating periods
mentioned mn this Article 63(F) no account shall be taken of any part of a day that 1 not a workang day

APPOINTMENT OF INDEPENDENT ASSESSOR

63(G). Where the Directors receive sufficient Requests, they shall appomt the Auditors, or such mdividual or
entity as they consider appropnate having regard to the requirernents of Articles 63(C) - 63(0), as Independent
Assessor to prepare an Independent Report on the relevant poll or polls for the Company The appointment of
the Independent Assessor shall be made within the penod of one week from the Directors being required to
obtain an Independent Report In calculating the periods mentioned m this Article 63(G) no account shall be
taken of any part of a day that 1s not a working day

63(H) If at the relevant general meeting, any poll in respect of which an Independent Report 1s required 15 not
fact taken, the Directors shall not be required to obtamn an Independent Report mn relation to such poll and,
without prejudice to the right of the Independent Assessor to be paid for work done before hus appomtment so
ceased, the Independent Assessor’s appomtment mn relation to such poll shall cease forthwith

PERSONS WHO MAY NOT BE APPOINTED AS AN INDEPENDENT ASSESSOR
63(I) An individual or entity may not be appomted as an Independent Assessor 1f

(a) (1)  they are an officer or employee of the Company or a partner or employee of such a person or a
parmership of which such a person 1s a partner, or

{u) they are an officer or employee of an associated undertalang of the Company or a partner or
employee of such a person, or a partnership of which such a person 1s a partner; or

(m) there exists between the Company and erther the mdividual or entity or their associate a
connection as may be specified in regulations made from time to ume by the Secretary of State
for the purpose of sechion 344 of the 2006 Act.

The provisions of secton 346 of the 2006 Act shall apply as appropnate in relation to the
appomtment as Independent Assessor of any partnership which 13 not a legal person under the law by
which 1t 18 governed; or

(b) they have any other role m relation to the poll or polls which are to be the subject of the Independent
Report including, but not himted to, any role in connection with the collection or counting of votes or
1n relation to the appointment of proxies

‘The Auditors ghall not be regarded as an officer or employee of the Company for the purposes of thus Article
63(h)

CONTENT OF INDEPENDENT REPORT

63(Y) The scope of the Independent Report shall be set by the Directors having regard to the requirements of
Articles 63(C) - 63(0) The Independent Report shall as 2 mummum.

(a) state the name of the Independent Assessor;




(b) state whether mn the Independent Assessor’s opimon
§)) the procedures adopted m conmection with the poll or polls were adequate,

(n) the votes cast (including, for the avoidance of doubt, votes of a proxy) were fairly and
accurately recorded and counted,

(n1) the validity of any appomtment of proxy was fauly assessed;

(v) the notice of the general mectmg complied with section 325 of the 2006 Act (notice of
meetings to contain a statement of nghts to appoint a proxy), and

™ section 326 of the 2006 Act (company-sponsored mvitations to appomt proxies) was
complied with m relation to the general meeting, and

(c) detarl the_Independent Assessor’s reasoning m amving at thewr conclusions If the Independent

Assessor 1s unable to form an opiion on any of the matters Disted at 63()(b)X1) o (v), above, the
Independent Report shall state that fact and the reasons for 1t.

63(K) In addibon to those matters listed at Article 63(J), the Independent Report shall confirm whether the
relevant pol] or polls were 1 all matenal respects validly taken 1n accordance with the Statutes and the Articles
If the Independent Assessor 1s not able to give such confirmation (including, for the avoidance of doubt, where
the Independent Assessor 1s unable to come to a conclusion 2s to any of the matters listed at Article 63(3)(b)1)
to (v), above), the Independent Assessor may direct m the Independent Report that the relevant poll or polls be
retaken. If the Independent Assessor directs the relevant poll or polls be retaken, the Company shall hold a
supplemental general meeting for the purpose as soon as reasomably practicable after the delivery of the
Independent Report and 1n any event no later than one month from such date  The decision of the Independent
Assessor shall be final and binding on the Company and the Members.

DELIVERY OF INDEPENDENT REPORT

63(L) The Independent Assessor shall dehver the Independent Report to the Directors not later than ore week
from the date on which the relevant poll or polls were taken. In calculating the perrods mentioned m this Article
63(L), no account shall be taken of any part of any day that 13 not a working day

RIGHT OF INDEPENDENT ASSESSOR TO ATTEND GENERAL MEETING

63(M) To the extent they consider necessary for the purposes of producmng the Independent Report, the
Independent Assessor shall be entitled to attend the general meeting at whuch the poll or polls may be taken and
any subsequent proceedmgs m commection with such poll or polls The Independent Assessor shall also be
entitled to be provided by the Company with a copy of the notice of the relevant general meeting and any other
communication provided by the Company 1 connection wath such general meeting to persons or entihes who
have a nght to vote on the matter to whach the poll or polls relates

RIGHT OF INDEPENDENT ASSESSOR TO ACCESS INFORMATION
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63(N) To the extent they consider necessary for the purposes of producing the Independent Report, the
Independent Assessor shall be entitled to access the Company’s records relating to (1) any poll or polls which
are to be the subject of that Independent Report and (n) the general meetmg at which such poll or polls may be,
or were, taken. The Independent Assessor may, m addition, require anyone who at any material ume was:

(a) a Diarector or Secretary of the Company;

)] an employee of the Company,

(c) a person holding or accountable for any of the Company’s records;

{d) a Member of the Company; or

(e) an agent of the Company (which, for the avoidance of doubt shall, for the purposes of this Article

63(N), mclude the company’s bankers, solicitors and the Auditors),

---—— . _toprovide them with jpformation or explanations to_the extent the Independent Assessor considers necessary for

the purpose of producing the Independent Report

For the avoidance of doubt, any individuals or enfites required to provide mformation or explanations pursuant
this Article 63(N) shall not be required to disclose any mformation mn respect of which a claim to legal
professional privalege (or, i Scotland, to confidentality of commumication) could be mamtaned mn legal

proceedmgs
INFORMATION TO BE MADE AVAILABLE CN THE COMPANY'S WEBSITE

63(0) Where an Independent Assessor has been appomted 1n accordance with Article 63(G), the Company shall
ensure that the following mformation 15 made available on the Company’s website as soon as practicable after
the Independent Assessor’s appoimntment or, as the case may be, the dehivery of the Independent Report

(a) the fact of the Independent Assessor’s appointment,
(b) the 1dentity of the Independent Assessor;

(c) the text of the resolution or, as the case may be, a descripion of the subject matter of the poll or polls
to which the Independent Assessor’s appomtment relates, and

(d) a copy of the Independent Report,

and shall continue to make such mformation available on the Company’s website for a penod of two years
beginning with the date on which such mnformation 15 first made available on the Company’s website 1n
accordance with thus Article 63(0) Provided that if the mformation is published on that website for part but not
all of such period, the information shall be treated as published throughout the whole of the period if the failure
to publish the mformation throughout the whole of the period is wholly unattributable to circumstances which 1t
would not be reasonable to have expected the Company to prevent or avoid.

AMENDMENTS TO RESOLUTIONS




63(P) If an amendment shall be proposed to any resolution under consideration but shall in good faith be ruled out
of order by the chairman of the meetmg the proceedmgs on the substantive resolution shall not be mvahdated by
any error in such ruhng In the case of a resolution proposed as a special resolution no amendment to 1t (other than
a mere clerical amendment to comrect a patent etror) may m eny event be considered or voted upon.

63(Q) All the provisions of these Articles relatmg to general meetings shall, mutatis mutandhs, apply to every
separate meeting of the holders of any class of share in the Company, except as provided m Article 75 when the
provisions of that Article shall apply

VOTES OF MEMBERS
VOTING RIGHTS OF MEMBERS
64 Subject to any special terms as to voting upon which any shares may be 1ssued or may for the ttme bemg be

held at every general meeting of the Company on a show of hands every Member who 13 present 1n person or by
proxy or {in the case of a corporate member) by a duly authonsed representative shall have one vote only and ona

————pollagugsy Marcher who s gresent i, person or by proxy or by a duly authonsed representative (in the case of a

corporate member) shall have one vote for every share held by him.
VOTING RIGHTS OF JOINT HOLDERS

65 In the case of jomt holders of a share the vote of the semor who tenders a vote, whether m person or by proxy,
shall be accepted to the exclusion of the votes of the other jomt holders, and for this purpose semonty shall be
determuined by the order in wiich the names stand i the Register

VOTING RIGHTS OF LUNATIC MEMBERS

66 A Member of unsound mund or i respect of whom an order has been made by any competent court or official
on the ground that he 1s or may be suffering from mental disorder or 18 otherwise incapable of managing his affams,
may vote, whether on a show of hands or on a poll, by s commttee, curator bons or any other person so
authonsed on his behalf and such commuttee, curator boms or other person may on a show of hands or on a poll
vote by proxy, provided that such evidence as the Board may require of the authonty of the person claiming to vote
shall have been deposited at the Office not less than three days before the trme for holdmg the meeting and 1
default of the deposit of such evidence the night to vote shall not be exercisable

NO RIGHT TO VOTE WHERE A CALL IS UNPAID

67 Unless the Board otherwise decides, no Member shall be entitled to vote at any general meeting of the
Company or at any separate general meetng of the holders of any class of shares either personally or by proxy or
to exercise any privilege as a Member, unless all calls or other sums presently payable by him 1n respect of shares
m the Company have been pad.

NON DISCLOSURE OF INTERESTS
68{A). Where, 1 respect of any shares of the Company, any holder or any other person appearmg to be interested
m such shares held by a Member has been 1ssued with a notice requiring him to grve particulars of any mterest m

such shares (mn this Article called a "disclosure notice™) and has failed in relation to any shares ("the default
shares") to comply with the disclosure notice and to give the Company the mformation requared by such notice
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within the prescribed penod from the date of the statutory notice, then the Board may serve on the holder of such
default shares a notice (m this Article called a "disenfranchusernent notice”) whereupon the followmng sanctions
shall apply:-

(i) such holder shall not, with effect from the service of the disenfranchisement notice, be entitled
respect of the default shares to be present or to vote (exther m person or by representative or by praxy)
either at any general meetmg or at any separate general meetng of the holders of any class of shares or
on any poll or to exercise any other nght conferred by membership 1n relatron to any such meetmg or
poll, and

(u) where such shares represent not less than 0 25 per cent m nommnal value of the 1ssued shares of
their class:-

(a) any dividend or other moneys payable in respect of the default shares shall be wathheld by the
Company which shall not be under any obhgation to pay miterest on 1t; and

(b) _no transfer, other than an excepted transfer, of any shares held by the holder shall be

- —— — — =

registered unless -
(1)  the holder 1s not humself m default as regards supplymg the mformation required, and

(2)  the holder proves to the satisfaction of the Board that no person 1n default as regards
supplying such information 15 interested 1n any of the shares the snbject of the
transfer

68(B)  Any new shares m the Company 1ssued 1n nght of defanlt shares shall be subject to the same sanctions
as apply to the default shares provided that any sanctions applymg to, or to a nght to, new shares by virtue of this
Article 68 shall cease to have effect when the sanctions applymg to the related default shares cease to have effect
(and shall be suspended or cancelled if and to the extent that the sanchons applymg to the related default shares are
suspended or cancelled) and provided further that Aricle 68(A) shall apply to the exclusion of this Article 68(B) if
the Company gives a separate disclosure notice mn relation to the new shares

68(C). The Company may at any time withdraw a disenfranchisement notice by serving on the holder of the
default shares a notice m wntng to that effect (m this Article called a "withdrawal notice”), and a
disenfranchisement notice shall be deemed to have been withdrewn at the end of the penod of 7 days {or such
shorter penod as the Board may determune) followng recerpt by the Company of the information required by the
disclosure notice m respect of all the shares to which the disenfranchisement notice related.

68(D) Unless and unhl 2 wathdrawal notice 13 duly served m relation thereto or a disenfranchisement notice 1n
relation thereto 15 deemed to have been wathdrawn or the shares to which a disenfranchisement notice relates are
transferred by means of an excepted transfer, the sanctions referred to m Articles 68(A) and (B) shall contimue to

apply

68(E) Where, on the basis of mformation obtamed from a holder i respect of any share held by him, the
Company 1ssues a disclosure notice to any other person and such person fauls to give the Company the mformation
thereby required withm the prescribed penod and the Board serves a disenfranchisement notice upon such person,
1t shall at the same time send a copy of the disenfranclnsement notice to the holder of such share, but the accidental
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omssion to do so, or the non-recept by the holder of the copy, shall not mvalidate or otherwise affect the
apphcation of Articles 68(A) and (B)

68(F) For the purpose of this Article 68 -

(1) a person other than the holder of a share shall be treated as appearing to be interested m that
share 1if the holder has mformed the Company that the person 15, or may be, so mnterested or 1f
(after talang into account the said notification and any other relevant notification) the Company
knows or has reasonable cause to believe that the person in question 15 or may be mterested m
the share,

(n) "interested" shall be construed as 1t 1s for the purpose of section 793 of the 2006 Act;

(ni) reference to & persen having faled to give the Company the mformation requared by a notice, or
bemg 1n default as regards supplyng such information, mcludes -

——— . __a) reference to hus having failed or refused to give all or any part of 1t, and

(b) reference to lus having given mformation which he knows io be false in a matenal
particular or having recklessly given mformation which 1s false m a matenal particular;

av) the "prescribed penod” means -

(2) in a case where the default shares represent at least 0.25 per cent of therr class, fourteen
days, and

(b) in any other case, twenty-caght days;
) an "excepted transfer” means, 1n relatton to any share held by a holder-

(a) a transfer pursuant to acceptance of an offer made to all the kolders (or all the holders
other than the person makmg the offer and lus normnees) of the shares m the Company
1o acquire those shares or a specified proportion of them, or to all the holders (or all the
holders other than the person making the offer and his normnees) of a particular class of
those shares to acquire the shares of that class or a specified proportion of them, or

(b) a transfer which 15 shown to the sahsfaction of the Board to be made 1n consequence of
a bona fide sale of the whole of the beneficial interest in the share to a person who is
unconnected wath the holder and with any other person appearmg to be mterested 1 the
ghare
68{G) Nothmg contamed 1n these Articles shall prejudice or affect the nght of the Company to apply to the court
for an order under section 794 of the 2006 Act and m connection wath such an apphcation or intended application
or otherwise to require information on shorter notice than the prescribed penod.

OBJECTIONS
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69 No objection shall be raised to the qualification of any voter except at the meeting or adjoumed meetmg at
which the vote objected to 15 given or tendered. Any such objection made m due time shall be referred to the
chairrnan of the meeting, whose decision shall be final and conclusive

VOTES ON APOLL

70 On a poll, votes may be given exther personally or by proxy On a poll 2 member enntled to more than one
vote need not, 1f he votes, use all his votes or cast all the votes he uses mn the same way.

EXECUTION OF PROXIES

TI(A) The mstrument appomtmg a proxy shall be m wnting under the hand of the appomtor or of his attorney
duly authonsed m writing (but need not be witnessed) or, 1f the appomtor 1s a corporation, erther under 1ts common
seal or under the hand of an officer or attorney so authorised and shall be deemed to confer authonty to speak and
vote on a show of hands and to demand, or concur m demandmg, a poll and to vote on any amendment of a
resolution put to the meeting for which 1t 15 given as the proxy thimks fit. A Member may not appont more than

= ——— -~ sxacsoumditettend on the same ngeasion. but may appoimnt two Of MOTe PErsOns 1m the alternative.

71(B) If the Directors from time to time so permut, & proxy may be appomted by electrome communication to
such address as may be notified by or on behalf of the Company for that purpose, or by any other lawful means
from time to time authonsed by the Directors Any means of appomting a proxy which 1s authonsed by or under
these Articles shall be subject to any terms, mmtations, conditions or restrictions that the Directors may from time
to time prescribe

DEPOSIT OF PROXIES

72(A) The appomtment of proxy and any power of attorney or other wntten authonity (if any) under whach 1t 15
signed, or a copy of any such written power or wrtten authority certfied notanally or m any other manmner
approved by the Directors, shall

) in the case of an appomtment otherwise thar by electronic comnmmcation, be deposited at the Office
(or such other place as shall be specified i the notice of meetmg or m any instrument of proxy or other
document accompanying the same); or

{u) 1n the case of an appointment by electronic commumcation where an address has been specified for the
purpose of recelving appowtments by eleciromc commumcation (1) 1n the notice convemng the meetmg,
(1) m any mstrument of proxy sent out by the Company mn relation to the meetng or (m) in any
vitaton contaned m an ¢lectrome commmnication to appomnt a proxy issued by the Company m
relabion to the meeting, be recerved at such address,

not less than 48 hours before the ttme appomted for holdmg the meeting or adjourned meeting at whach the person
named m the appomtment proposes to vote or, m the case of a poll taken more than 48 hours after it was
demanded, not less than 24 hours before the trme appomted for takmng the poll, and (save as otherwise provided in
this Article 72) unless so depostted or received the appomtment of proxy shall not be treated as valid. In
calculating the periods mentioned 1n this Article 72(A) no account shall be taken of any part of & day that 1s not
a working day
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72(B). When two or more vabd but diffening appomtments of proxy are deposited, delivered or received n respect
of the same share for use at the same meeting, the one which 1s deposited with, delivered to or received by the
Company (in accordance with Article 72(A)) last m tume (regardless of the date of 1ts making or transmussion) shall
be treated as revoking and replacing any others as regards that share, but 1f the Company 15 unzable to determne
which of any such two or mare valid but differmg mstruments of proxy was so deposited, delivered or received last
m time, none of them shall be treated as valid i respect of that share.

FORM OF PROXIES

73 In all cases where special business 18 to be considered at any general mecting of the Company, proxy forms
shall be sent to all such Membets as are under the 2006 Act or the provisions herein contamed entitled to receive
notices from the Company Invitations to appomt a proxy (whether made by mstrument 1n wnting, 1 electronic
form or by website cormnumcation) shall be 1 any form as the Board may from time to tume approve and shall
provide, at least, for votmg both for and agamst all resolutions to be proposed at that meeting other than resolutions
relating to the procedure of the meetmg  The accrdental omission to send an mstrument of proxy or the non-receipt
thereof by any Member entitled to receive notices from the Company shall not invahdate the proceedings at that
meetng A proxy need not be a Member of the Company.

el ———————— e el e——————— ool

INTERVENING DEATH OR INSANITY OF PRINCIPAL NOT TO REVOKE PROXY

74 (A) A vote given or poll demanded 1 accordance with the terms of an mstrument of proxy shall be vahd
notwithstanding the previous death or insamity of the prmcipal or revocation of the proxy or of the authority
under which the proxy was executed or the transfer of the share m respect of which the proxy 13 given unless
notice m writing of such death, msamity, revocation or trensfer shall

(D in the case of notice otherwise than by electromic commmumnication, be deposited at the Office (or such
other place as shall be specified m the notice of meeting or mn any instrument of proxy or other
document accompanymng the same); or

(u) m the case of notice by electromc communication where an address has been specified for the
purpose of receiving appomtments by electromc commumcaiion (1) in the notce convemng the
mecting, (1) i any mstrument of proxy sent out by the Company mn relation to the meeting or (in) m
any mvitation contamed 1n an electromc commumcation to appoint a proxy issued by the Company 1n
relation to the meeting, be received at such address,

not less than 48 hours before the ume appomted for holding the meeting or adjourned meeting at which the
person named 1 the appomtment proposes to vote or, m the case of a poll taken more than 48 hours after 1t was
demanded, not less than 24 hours before the hme appomted for taking the poll and, 1f 30 deposited or received,
the appomntment of the proxy shall be treated as duly revoked for the purposes of such meeting or poll In
calculating the penods mentioned m this Article 74(A) no account shall be taken of any part of a day that 1s not
a working day.

74(B) The presence mn person at any meeting or adjourned meeting of any Member who shall have lodged with
the Company a proxy for such meetmg or adjourned meeting shall be deemed to be a revocation of such proxy
of which the Company has recerved notice within the meanmg of Article 74(A)

APPOINTMENT OF CORPORATE REPRESENTATIVE
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74(C) Any corporation which 15 a Member of the Company may by resolution of its directors or other govermng
body authorise such person as 1t thinks fit o act as 1ts representave at any meeting of the Company or of any class
of Members of the Company, and (except as otherwise provided mn these Articles) the person so authonsed shall be
entitled to exercise the same powers on behalf of the corporation which he represents as that corporation could
exercise 1f 1t were an mdividual member of the Company A certified copy of such a resolution shall be deposited
at the Office not less than forty-eight hours before the tme appomied for holding the meetmg or first meeting at
which the person so authorised 1s to act, or, m the case of a poll taken subsequent to the meeting or first meeting,
not less than twenty-four hours before the tune appomted for the taking of the poll, and unless such certified copy
of such resolution 1s so deposited the authonty granted by such resolutron shall not be treated as vahid. Where
certified copies of two or more vahd but differing resolutions authonsing any person or persons to act as the
representative of any corporation pursuant to this Article at the same meetmg 1n relation to the same share are
deposited at the Office, the rescluton, a certified copy of which 1s deposited with the Company (in accordance
wath this Article) last m time (regardless of the date of such certified copy or of the date upon whach the resolubon
set out there was passed), shall be treated as revokang and replacing all other such authorties as regards that share
but if the Company 15 unable to deternune which of any such two or more valid but diffening resoluttons was the
one so deposited Iast in ime, none of them shall be treated as valid m respect of that share  The anthority granted

w——--—-- --hyanvsuch fesolugon shall unless the contrary 15 stated m the cernfied copy thereof deposited with the Company

pursuant to this Article, be treated as vabd for any adjournment of any meeting at whuch such authonty may be
used as well as at such meetng A corporation which is a Member of the Company may authonise more than one
person to act as its representative pursuant to this Article n respect of any meeting or meetings and such a Member
who holds different classes of shares may so authonse one or more different persons for each class of share held.
Where a corporation authorises more than one person to act as 1ts representative and more than one of them seeks
to exercise the power n the same way the power will be treated as exercised m that way and 1f they do not seek to
exercise the power 1n the same way the power will be treated as not exercised.

MODIFICATION OF RIGHTS
HOW SPECIAL RIGHTS OF SHARES MAY BE MODIFIED

75 Subject to the provisions of the Act the holders of any class of shares may at any tune, and from time to time,
and whether before or dunng hqudanon, by wnung signed by the holders of three-fourths in mumber of the 1ssued
shares of the class or by an extraordmary resolution passed at a meeting of such holders consent on behalf of all the
holders of shares of the class to the vanahon or abrogation of the nghts or pnivileges attached to such class, or of
any of such nights or privileges Any meeting for the purpose of this Article shall be convened and conducted 1n ail
respects as nearly as possible 1 the same way as an extraondinary general meeting of the Company, provided that
no Member, not bemng a Director, shall be entitled to notice thereof, nor to attend thereat, unless he be a holder of
shares of the class mtended to be affected by the resolution, and that no vote shall be given except mn respect of a
share of that class, and that the quorum at any such meeting shall, subject to the proviston as to an adjourned
meeting herembefore contained, be Members holding or representing by proxy at least one-third of the 13sued
shares of the class, and that a poll may be demanded 1n wnting by any two Members present 1n person or by proxy
and enttled to vote at the meeting. The special nghts conferred on the holders of any class of shares shall not,
unless otherwise expressly provided by the terms of 1ssue of shares of that class, be deemed to be modified by the
creation or 1ssue of further shares ranlang pan passu therewith.

DIRECTORS
NUMBER OF DIRECTORS
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76 The Drrectors shall not be less than three nor more than ten 1n number (which limits shall, for the avoidance of
doubt, include any person or persons appomted pursnant to Article 77)

77 A person or persons who at the tme of lus appomntment 1s engaged as a consultant by, or 13 engaged mn the
service or employment of, the Company may be appowted a Director or Directors of the Company provided that
not more than s1x such persons shall hold office by virtue of this provision at any one time  All the provistons of
these Articles shall apply to any Director so appointed except:

] up to a maxumum of four such Dwectors shall not be required to hold any share
qualhfications,

(xd) that hus office as a Director shall automatcally be vacated if he shall cease to be a consultant
of, or in the service or employment of, the Company, as the case may be

Save as provided mn Articles 95 and 109 any director so appomted shall be subject to retwement by rotation and
shall be taken mto account m determuming the rotation of retirement of Directors

e e - _am

REMUNERATION OF DIRECTCORS AND CHAIRMAN

78 The remuneration of the Directors shall be at the rate of £10,000 per anmum each or such higher amount a3
may from time to tume be deterrmned by the Board m addition to any remuneration to which they or any of them
may be emtitled as chef execunve, managing Director or other executive Directors of the Company All
rermmeration shall be deemed to accrue from day to day The Company m general meeting may also vote extra
remuneratton to the Directors or to any Director and eather for one year or any longer or shorter period. The Board
may repay to any Director all such reasonable travelling, hotel and mcrdental expenses as he may properly meur m
attending and returming from meetings of the Board or any Commuttee of the Board or general meetings of the
Company or 1 connection with the business of the Company

QUALIFICATION OF DIRECTORS
79 The quahfication of a Director (other than any mone¢xecutive Duector, up to a maxumum of three non-
executive Directors, or any Director appomted under Article 77 hereof, up to a maxamum of four such Directors)

shall be the holding alone and not jomtly wath any other person “B” Ordinary Shares of the normnal amount of
£1,000.

VACATION OF OFFICE OF DIRECTOR

80 The office of a Director shall be vacated m any of the followmg events, namely-

(A) Ifhe resigns hus office by writing under hs hand left at the Office or subnutted to the Board.

(B) If he becomes bankrupt or the subject of an mtenim receiving order or makes any arrangement or composition
with s creditors generally or apphes to the court for an mterim order under section 253 or the Insolvency Act

1986 1n connection wath a voluntary arrangement under that Act.

{©) If be 15 or may be suffening from mental disorder and exther:-
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Q) 1s admutted to hospital pursuant to an application for admission for treatment under the
Mental Health Act 1983 or the Mental Health (Scotland) Act 1984, or

(i) anorderxsmadebyacomhavmgjlmsdmuon(whcﬂmrmthel}mtedl(mgdomor
elsewhere) on the ground (howsoever formulated) of mental disorder for lus detention or for
thcappomimcnlofaguardmn,reoewer,cmatorbamsormherpersontoexercnscpowersmﬂl

respect to hs property or affairs,
and m erther case the Board resolve that s office be vacated.

) If he 15 absent from meetings of the Board for three consecutive months without leave and the Board
resolves that s office be vacated.

(E) Ifhe 1s prohibited by law from bemg a Director

(F) If (not bemg already so qualified) he does not obtamn any requisite share quahfication withm two months after
his appointment or at any time ceases to hold any requisite share quahﬁcatlon and so that a Director vacatng oﬁice

tinder this provision shall be incapable of being re-appoimied a-
share qualification.

(G) If he ceases to be a Dmector by virtue of any provision of the Statutes or 15 removed from office pursuant to
these Articles

(H) If he recerves wntten notice signed by all the other Directors removing hum from office wathout prejudice to
any claim which such Director may have for damages for breach of any contract of service between hum and the

Company

(D) In the case of a Director who holds any executive office m the Group, 1f he ceases to hold any such executive
office (whether because his appomtment(s) 19/are termumated or expire(s)) and the majonty of the other Directors
resolve that his office be vacated

A resolution of the Board declaring a Director to have vacated office under the terms of this Article 80 shall be
conclusive as to the fact and grounds of vacation stated m the resolution.

POWER. OF DIRECTORS TO HOLD OFFICES OF PROFTT

81 Subject to the Statutes, a Drrector includmg an alternate Director (m this Article included m the word
"Director") may hold any other office or place of profit with the Company (other than the office of Auditor) and
may act 1 a professional or technical capacity for the Company m comjunction with hus office of Director and
recetve such remmmeration (whether by way of salary, commmssion, particrpation mn profits or otherwase) m respect
thereof as the Board may decide

DIRECTOR MAY CONTRACT WITH THE COMPANY
82 Subject to the provisions of the Statutes, no Director or mtending Director shell be disquahfied by hus office
from contracting with the Company, either in regard to his tenure of any such other office or place of profit or in

respect of his so actng or as vendor, purchaser or otherwise, nor shall any such contract or any contract or
arrangement entered mto by or on behalf of the Company n which any Director 15 1n any way interested be hable
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to be avoided, nor shall any Director so contractmg or bemng so interested, be liable to account to the Company for
any profit remuneration or other benefit realised by any such contract or arrangement by reason of such Director
holdmg that office or of the fiducary relation thereby estabhshed, but the nature of hus mterest shall be disclosed
by him as provided by the Act.

RESTRICTIONS ON VOTING

83(A) Save as otherwise provided by these Articles, a Director shall not vote at (and shall not be counted m the
quorum of) a meeting of the Board or of a commuttee of the Board on any resolution concerming a maiter in which
he has, directly or mdirectly, an mterest (other than by wirtue of his interests m shares or debentures or other
securitzes of or m or othermise through the Company) which 1s matenal or a duty which conflicts or may conflict
with the interests of the Company unless his mterest or duty anses only because one of the following Articles
apphes (1n which case he may vote and be counted n the quorum) -

(1) the resolution relates to the giving to hum or any other person of a guarantee, secunty, or mdemmty in
respect of money lent to, or an obhgation mcurred by hum or by any other person at the request of or for

——- = Gehengfrnf the O ot anv.of its subsidiary undertakimgs,

(u) the resolution relates to the giving to a third party of a guarantee, secunty, or mdemmity 1n respect of
an obligation of the Company or any of its subsidiary undertakings for which the Director has assumed
responsibility mn whole or part and whether alone or jomntly with others under a guarantee or mdemmty or
by the giving of secunty,

{m) his mterest anses by virtue of hus being, or mtending to become, a participant i the underwriing or
sub-underwniting of an offer of any shares, debentures, or other securities by the Cornpany or any of 1ts

subsidiary undertalangs for subscription, purchase or exchange,

(1v) the resolution relates to any proposal concernmg any other company m whnch he 18 interested,
directly or indirectly and whether as an officer or shareholder or otherwise howsoever;

(v) the resolution relates m any way to any proposal concemnmg the adoption, modification or operation
of a superannuation fund or retirement benefits scheme under which he may benefit and which has been
approved by or 13 subject to and condrtional upon approvat by the Inland Revenue for taxathon purposes,

(v1) the resolution concerns any scheme or arrangement for the benefit of employees of the Company or
any of its subsihary undertskings vnder wiich the Director benefits in a smmlar manner to such
employees and does not accord to any Director any pnivilege or advantage not generally accorded to the
employees to which such scheme or amangement relates; or

(vu) the resoluton relates to any proposal concermng any msurance which the Company 1s empowered
to purchase and/or mamtan for or for the benefit of any Directors of the Company or for persons who
include Darectors of the Company provided that for the purposes of thus Article, "msurance” means only
msurance aganst hability mcurred by a Director 1n respect of any act or omsston by him as 1s referred to
m Article 152 or any other msurance which the Company is empowered to purchase and/or maintain for
or for the benefit of any groups of persons consisting of or including Dwectors.

83(B) For the purposes of Articles 82 and 83(A) -
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(1) an mterest of a person who 15, for any purpose of the Act (excluding any such modification thereof not
m force when these Articles became bindmmg on the Company), connected with a Director shall be treated
as an interest of the Director and, m relation to an alternate Director, an interest of his appomtor shall be
treated as an inferest of the alternate Dmector wathout prejuchce to any mterest which the alternate
Drrector otherwise has;

{1) a general notice given to the Board that a Director 18 to be regarded as having an interest of the natare
and extent spectfied n the notice mn any transaction or arrangement in which a specified person or class of
persons 15 interested shall be deemed to be a disclosure that the Director has an interest m any such
transaction of the nature and extent so specified, and

() an mterest of which a Director has no knowledge and of which 1t 1s unreasonable to expect um to
have knowledge shall not be treated as an mterest of hus.

83(C) If a question anises at a meeting of the Board or of a commuttee of the Board as to the night of a Director to
vote, the question may, before the conclusion of the meeting, be referred to the chairman of the meeting (or 1f the
Drrector concerned 15 the chawman, to the other Directors at the meetmg) and us ruling 1n relation to any Director

{or, asthe case may be, the ruling of the majority of the other Directors m relation to the chairman) shall be final
and conclusive

RELAXATION OF RESTRICTIONS ON VOTING

84 A Director, notwithstanding his interest, may be counted m the quorum present at any meetmg whereat he or
any other Director 18 appomted to hold any other office or place of profit under the Company, or whereat the terms
of any such appomntment are arranged, and he may vote on any such appomtment or arrangement other than his
own appomtment or the arrangement of the terms thereof

DIRECTORS OF SUBSIDIARY AND ASSOCIATED COMPANIES

85. A Director may be or cottmue or may become a Director or other officer or servant of, or otherwise interested
in, any other company 1 which the Company 15 m any way mterested and shall not {in the absence of agreement to
the contrary) be hable to account to the Cornpany for any emoluments or other benefits recerved by lum as
Drrector, officer or servant of, or from s interest m, such other comparny.

EXERCISE OF DIRECTORS' VOTING RIGHTS

86 The Drectors may exercise or procure the exercise of the voting nights attached to shares m any other
company m which the Company 1s or becomes in any way interested, and may exercise any voting nghts to which
they are entitled as Darectors of any such other company in such manner as they shall in their absolute discretion
think fit, mcluding the exercise thereof 1n favour of any resolution sppomting themselves or any of them as

Directors, officers or servants of such other company, and fixing therr remumneration as such, and may vote as
Directors of this Company 1n connectron with any of the matters aforesaid.

POWERS OF DIRECTORS

GENERAL POWER OF BOARD TO MANAGE COMPANY'S BUSINESS
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87 The business of the Company shall be managed by the Board, who may exercise all such powers of the
Company as are not by the Statutes or by these Articles requrred to be exercised by the Company m general
meeting, subject nevertheless to these Articles, to the provisions of the Statutes and to such regulations bemg not
inconsistent with the aforesard Articles or provisions as may be prescribed by the Company 1n general meeting, but
no regulation made by the Company m general meetmg shall mvalidate any pnor act of the Board which would
have been valid if such regulatton had not been made The general powers given by this Article shall not be
limuted or restncted by any special authorty or power given to the Board by any other Article

POWER TO GRANT PENSIONS ETC

88. The Board may give or award pensions, anmuties, gratuties and superannuation or other allowances or
benefits or msurance or m any other manner whether surnlar to the foregoing or not to any persons who are or have
at any tine been directors of, or employed by or m the service of the Group or an associated corpany or any
company which 1s m any way allied wath such a company, and to the wives, widows, children and other relatives or
dependants of any such persons, and may set up, establish, support and mantain pension, superannuation and other
funds or schemes (whether centributory or ron-contributory) for the benefit of such persons as are herembefore
referred to or any of them or any clags of them. Any Director shall be entitled to receive and retamn for his own

benefit any such pension, “annuity, gratuty, allowanice or other benchit (Whether URGeT aly such Tund of SCheme oF —
otherwase) and may vote as a Director 1n respect of the exercise of any of the powers by this Article conferred upon

the Directors notwithstanding that he 15 or may be or become nterested therem. The recept of amy such benefit

shall not disquahfy any person from bemng or becomng a Director of the Company For the purposes of this

Article 88 the expression "associated company” shall mean a company whach 1s either a subsidiary or a holding

company of the Company or a subsidiary of such holdng Company as such terms are defined in the 2006 Act

POWER TC FINANCE SUBSIDIARY COMPANIES

89. The Beard may arrange that any branch of the busmess camed on by the Company or any other busmess mn
which the Company may be interested shall be carrted on as or through one or more subsidhary companies and they
may on behalf of the Company make such arrangements as they think advisable for taking the profits or bearng the
losses of any branch or busmess so carmed on or for financmg, assistmg or subsidising any such subsihary
company or guaranteeing its contracts, obligattons er habihtzes, and they may appoint, remove and re-appoimnt any
persons (whether Members of therr own body or not) to act as directors, managing directors or managers of any
such company or any other company m which the Company may be mnterested

POWER TO ESTABLISH LOCAL BOARDS ETC

90 The Board may establish any local boards or agencies for managing any of the affaws of the Company erther n
the United Kimgdom or elsewhere and may appomt any persons to be members of such local boards or any
managers or agents and may fix therr rermuneration and may delegate to any local board, manager or agent any of
the powers, authonties and discretions vested m the Board with power to sub-delegate and may authonse the
members of any local board or any of them to fill any vacancies therein and to act notwithstanding vacancies and
any such appomtment or delegathon may be made upon such terms and subject to such condrtions as the Board may
think fit and the Board may remove any person so appointed and may annul or vary such delegation but no person
deahing m good farth and without notice of any such annulment or variation shall be affected thereby

POWER TO APPOINT ATTORNEYS
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91 The Board may from time to tune and at any time by power of attorney appomt any company, firm or person
or any fluctuating body of persons whether nommated directly or mdmectly by the Board to be the attorney or
attorneys of the Company for such purposes and with such powers, authortties and discretions (not exceedmng those
vested 1n or exercisable by the Board under these Articles) and for such period and subject to such conditions and
termas (meludmg as to remmmneration) as they may think fit and any such power of attomey may contam such
provision for the protection and convemence of persons dealing with any such attomey as the Board may thmk fit
and may also authonise any such attomey to sub-delegate all or any of the powers, authorthes and discretions
vested th hum  The Board may remove any person so appomted and may vary or revoke such delegation but no
person dealing m good faith and without notice of such vanation or revocation shall be affected by 1t.

POWER TO HAVE A SEAL FOR USE ABROAD

92 The Company may exercise the powers conferred by the Statutes with regard to having an official seal for use
abroad, where and as the Board shall detersmne, and the Company may by an mstrument executed by the Company
appoint any agent or commuttee abroad to be the duly authonsed agent or commmttee of the Company for the
purpose of affixing and usmg such official seal and may mnpose such restrictions on the use thereof as it may think

- —— -——r———ﬁr——

— -

POWER TO KEEP A COLONIAL REGISTER

93 The Company or the Board on behalf of the Company may cause to be kept mn any part of Her Majesty's
Dommmions m which the Company transacts busmess a branch register or regasters of Members resident m such part
and the Board may (subject to the provisions of the Act) make and vary such regulanons as they may think fit

respecting the keeping of any such regster.
POWER TO BORROW AND GIVE SECURITY

94 The Board may exercise all the powers of the Company to borrow money and to mortgage or charge 1its
undertaking, property and uncalled capital dnd to 13sue debentures, whether at par or at a discount or prérmum, and
whether outnght or as collateral secunity for any debt, Liability ar obligation of the Company, or of any third party

LIMITATION OF BORROWING POWERS

Provided that.-

94(A) Except with the consent of the Company m general meeting the aggregate prmcipal amount for the time
bemg outstanding on all borrowmgs by the Board for the purposes of the Company and all its subsidianes
(excluding amounts for the me bemg owing by the Company to a subsidiary or by a subsidiary to the Company or
to another subsidiary) shall not exceed an amount equal to the adjusted total of capital and reserves

94(B) For the purposes hereof -

1 The expression "the adjusted total of capital and reserves” mezns the aggregate of (1) the amount paid up or
credited as paid up on the share capital of the Company and (n) the amounts standing to the credit of the capital
and revenue reserves (mcluding share premum account, caprtal redemption reserve fund and profit and loss
account) shown 1n the latest audited and pubhished Consolidated Balance Sheet of the Company approved by the
Company mn general meeting mcluding the notes thereto (heremafter called "the said Consohidated Balance Sheet™)
but:-
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(a) adding thereto (1) any amount deducted therefrom for goodwill ansmg an consokdation and (u) the amount
shown 1n the sad Consohdated Balance Sheet mn respect of outside shareholders' mterests m subsidiaties,

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

(¢) adjusted as may be appropnate 1n respect of -

(1) any vanation mn the paid up share capital share, premmum account or capital redemption reserve fund of the
Company smce the accounting date of the said Consohdated Balance Sheet and so that for this purpose if the
Company at such date was 1n the course of 1ssuing or thereafter proposes to 1ssue any shares for cash and the 1ssue
of such shares was or has been underwntten then such shares shall be deemed to have been 1ssued and the amount
(ncludmg any premum) of the subscription moneys payable or the balance outstanding m respect thereof (not

bemng moneys payable later than siX months after the date of allotment) shall be deemed fo bave been paid up at the
date when the 1ssue of such shares was underwritten,

(1) any company which was a subsiudiary at the date of the said Consohidated Balance Sheet but whose accounts
have not been consohidated therem; and

(m) any company which has become or has ceased to be a substdiary smnce the date of the said Consolidated
Balance Sheet or which wall become or cease to be such a subsidiary as a result of a transaction i respect of which
any calculatron falls to be made

2 Borrowings shall be deemed to mclude -

(a} the principal amount for the tune being owing mn respect of any debenture as defined in Section 744 of the Act;

(b) the nominal amount of any share capital and the principal amount of any money

borrowed and for the tume being outstandmg the beneficial mterest wherem 1s not for the time bemg owned by the
Company or by a subsidhary and the repayment whereof 15 for the tume bemg guaranteed (otherwise than under a
guarantee relabng to the sale or purchase of goods or the provision of services i the ordmary course of tracing) by
the Company or by a subsidiary,

(c) the nominal amount of any redeemable share capital of a subsidary not for the tme bemg 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 1 favour of the Company or any subsidiary

3 Bormrowings shall be deemed not to mclude -

(a) money borrowed for the express purpose of repaying other bomowmgs (ot bemg borrowings owmg by the
Company to a subsidiary or by a subsidiary to the Company or another subsidiary) of the Company or any




subsidary or of financing any other transaction or senies of transachons pending its bemg so apphed provided that
such money 1s to be so applied wathin a penod of twelve months from the borrowing thereof and provided further
that on completion of such repayment or transaction or serss of transactions the hmit on borrowngs herem
contamed would not be exceeded,

(b) money held by the Company or any subsihary whether on deposit or curent account or otherwise 1n
connection with any private savings or other scheme for the benefit of any customers or employees or ther

dependants of the Company or any 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 receivable under such contract which 13 guaranteed by
the Export Crecits Guarantee Department of the Department of Trade and Industry or any other mstitution carrying
on a simlar busmess whether m the United Kmgdom or elsewhere. and

(d) unmtil a date six months after the date on which a company became a subsidiary of the Company, an amount
equal to the borrowings of such company outstandmg on the date on which 1t became a subsidhary

4 Amounts mchuded as borrowmgs pursuant to sub-paragraph 2(b) hereof, being the shafe capitai ot or tioney
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 15 the subject of any joint or joint and several guaranice 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 borrowings attributable to such other beneficial owner or owners. For the purposes hereof "the outside
proportion” shall mean the proportion of the nommal amount of the equity share caprtal of such company which 1s
not beneficially owned, directly or mdirectly, by the Company and/or any subsidiary

5. In computmg the amounts to be taken mto account m terms of paragraphs 2 and 3 hereof an amount which
could be counted as a borrowing by more than one company shall m no case be counted more than once

6 Subject to the provisions of the Stattes, the Board may from time to tune change the accounting conventions
on which the said Conschdated Balance Sheet 1s prepared.

7 A certificate or report by the Auditors as to the amount of the adjusted total of capital and reserves or the
amount of any borrowings or to the effect that the It mmposed by Article 94(A) has not been or will not be
exceeded at any partcular time or times shall be conclusive evidence of the smount or of that fact For the
purposes of therr computation, the Audrtors may at their discretion make such further or other adjustments (if any)
as they think fit. Nevertheless for the purposes of these Articles the Board may act i rehance on a bona fide
estimate of the amount of the adjusted total of capital and reserves at any tune and if m consequence such himut 13
inadvertently exceeded an amount of moneys borrowed equal to the excess may be disregarded unnil the expirahon
of sixty days after the day on which (by reason of a detenmunation of the Auditors or otherwise) the Board becomes
aware that such a situation has or may have ansen.

94(C) Notwithstanding the foregomng no lender or other person dealing with the Company shall be concerned to
sec or mquire whether the hrmt imposed by Article 94(A) 15 observed and no borrowing meurred or security given
mn excess of such lirmt shall be mvalid or meffectual except m the case of express notice to the lender or the
recipient of the security at the time when the borrowing was mcurred or secunty given that the hmut had been or
was thereby exceeded.
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MANAGING DIRECTORS
APPOINTMENT OF MANAGING DIRECTOR

95(A) The Board may from tume to time appont one or more of therr body to the office of managing Director or
jomnt managing Director, for such period (subject to the Statutes and these Articles) and on such terms as they thmk
fit, and may revoke such appomtment (but so that such revocation shall be without prejudice to any nghts or claims
which the person whose appomtment 1s revoked may have agamst the Company by reason of such revocation)

The Board may also from fime to hme pernut any person elected or appointed to be a Director to continue m any
other office or employment held by the person before he was so elected or appointed.

95(B) A Director appomted to the office of managing Director or jomnt managing Director shall (subject to the
terms of any contract between hum and the Company) be subject to the same provisions as to resignation and
removal as the ather Drectors, and if he ceases from any cause to be a Drector he shall cease to be a managing
Director or joint managing Director (but without prejudice to any nghts or claims which he may have aganst the
Company by reason of such cessation)

- _ — - ————— ——__
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95(C) A managmg Director or jomt managing Director shall while holding that office be subject fo retirement by~ —
rotation and be taken wto account 1n determumng the rotation of retwement of Directors

95(D) The remmuneration of any managmg Director or jomt managmg Director (whether by way of salary,
commnusston, participation m profit or otherwise) shall be decided by the Board (or, as the case may be, by the
remuneration committee referred 1o in Article 113(B)) and may be either mm additon to or m lheu of any
remuneration as a Director

POWERS OF MANAGING DIRECTOR

96 The Board may entrust to and confer upon a managing Director or jomt managing Director any of the powers
exercisable by them upon such terms and conditons and with such restrichons as they thmk fit and erther
collaterally with or to the exclusion of their own powers and may from tume to time revoke, withdraw, alter, or vary
all or any of such powers but no person dealmg m good fath and wathout notice of the revocation, withdrawal,
alteration or vanation shall be affected by 1t.

APPOINTMENT AND REMOVAL OF DIRECTORS
ROTATION OF DIRECTORS

97 At cach armual general meeting one-third of the Directors for the time bemg who are subject to retrement by
rotation, or 1f therr mumber 15 not a multiple of three, then the number nearest to but not exceeding one-third, shall
retre from office A Director retinng at a meeting shall retam office until the chssoluhon of the meeting, The
Directors to retre m every year shall be those who have been longest in office since their last election or
appomtment but as between persons who became Directors on the same day, those to retire shall, unless they
otherwise agree among themselves, be deternuned by lot. The Directors to retire on each occasion (both as to
number and 1dentity) shall be determmed by the composition of the Board at the start of business on the date of the
notice convening the anmual general meetmng and no Director shall be required to retre or be reheved from retirmg
by reason of any change 1 the number or 1dentity of the Directors after that ime on the date of the notice but
before the close of the meetng A retimng Director shall be eligible for re-election.
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FILLING VACATED OFFICE

98 Subject to the Statutes, the Company at any meetimg at which a Director retires 1n manner aforesaid may fill up
the vacated office by electmg a person thereto, and 1n default the retmng Director shall if offermg hmself for
re-election be deemed to have been re-elected, unless at such meeting 1t 15 expressly resolved not to fill such
vacated office or unless a resoluton for the re-election of such Director shall have been put to the meeting and lost
The Company may also from hme to tune at any meeting appomt any Darector, either to fill a vacancy or as an
addition to the existing Board subject to the hmtations mposed by these Articles

NOTICE OF INTENTION TO APPOINT DIRECTOR

99 No person, other than a Director retiring (or, 1f appomted by the Board, vacating office) at the meeting,
(whether by rotation or otherwise) shall, unless recommended by the Directors for election, be ehgible for election
to the office of a Director at any general meeting unless not less than seven nor more than 42 clear days before the
day appointed for the meeting there shall have been given to the Secretary notice i wniting by sorme Member duly
quahfied to be present and vote at the meetng for which such nonce 18 given, of his mtention to propose such

E*—--———-—m%wmwnm by the person to be proposed of his wilhngness to be elected.

The notice shall give the particulars m respect of that person which would (if ie were elecied) be TeqUIel @ De—— ———=—
mcluded in the Company's register of Directors

INCREASE AND REDUCTION OF NUMBER OF DIRECTORS

100 The Company m general meeting may from trme to time increase or reduce the number of Directors provided
for m these Articles and may also determune 1n what rotatton such mcreased or reduced number 1s to go out of
office and may make any appointments required for making any such mcrease

APPOINTMENT OF TWO OR MORE DIRECTORS NOT TO BE PROPOSED BY SINGLE RESOLUTION

101. A motion for the appomtment of two or more persons as Dmectors by a single resolution shall not be made
unless a resolution that 1t shall be so proposed has first been agreed to by the meeting without any vote being given
agamnst 1f; and any resolution moved m contravention of this provision shall be void. For the purposes of this
Arnicle, a monion for approving a person's appomtment or for nominating a person for appomtment shall be treated
as a motion for lns appomiment.

POWER TO FILL CASUAL VACANCIES AND TO APPOINT ADDITIONAL DIRECTORS

102 The Board shall have power at any iime and from time to tune to appoint any person to be a Director either to
fill a casual vacancy or as an addition to the existing Board, but so that the total number of Directors shall not at
any time exceed the maximm number fixed by or in accordance with these Articles Any Drrector so appomted
shall (subyect to the Act) hold office only until the next following annual general meetmg and shail then be ehgible
for election, but shall not be taken mto account m determunng the Directors to retire by rotation at such meetng
under the provistons in that behalf contained m these Articles, and unless so elected shall vacate office at the
conclusion of such meeting

REMOVAL OF DIRECTORS

103(A) The Company may by ordmary resolution of which special notice has been given 1n accordance with the
2006 Act remove any Director before the exprmation of us period of office notwithstanding anything 1n these
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Atrficles or 1n any agreement between the Company and such Director Such removal shall be without prejudice to
any claim such Director may have for damages or breach of any contract of service between hum and the Company

103(B). The Company may by ordmnary resolution appomt another person i place of a Director so removed and
the person so appomted shall be subject to retirement at the same tirme as 1f he had become e Director on the day on
which the Director 1n whose place he 1s appomted was last elected or appointed a Director

PROCEEDINGS OF THE BOARD
BOARD MEETINGS - VOTES

104 The Board may meet together for the despatch of business, adjourn and otherwise regulate ther meetings as
they think fit Questions arising at any meeting shall be determuned by a majonty of votes In case of an equality
of votes the chairman shall have a second or cashng vote. A Director may and the Secretary on the requsition of a
Director shall at any time surnmon a meeting of the Directors and notice of such meeting shall be deemed to be
duly given to each Durector 1f 1t 1s given to humn personally or by word of mouth or sent m wnting to hum at lus last
=—-—— —__ kpownaddress or any other address given by hum to the Company for this purpose (includng, for the avoidance of
doubt, any email zddress). It shall not be necessary to give notice of a meetng to a Director whos not for the ame
bemg m the Umited Kmgdom unless he has requested that such notice be given to lum and has supphed an address
for this purpose but such notrces need not be given any earhier than notices to Directors not so absent. A Drrector

may be given notice of a meetng either prospectively or retrogpectively

AUTHORITY BY A DIRECTOR TO VOTE

105 A Director unable to attend any meeting of the Board may authonse any other Director to vote for um at that
meeting, and 1n that event the Director so authonsed shall have a vote for each Dwector by whom he 1 so
authonsed mn addition to lns own vote Any such authority must be m wnting or by cable, raciogram, telegram,
facsimle machine or emm} whoch mmst be produced at the Board meenng at winch the same 15 to be used and be
left wath the Secretary for filmg

QUORUM

106. The quorum necessary for the transaction of the business of the Directors may be fixed by the Directors and
unless 5o fixed at any other number shall be two. A Durector or other person who 15 present at a meeting of the
Board in more than one capacrty (that 15 to say, as both Director and an alternate Durector or 23 an alternate for
more than one Director) shall not be counted as two or more for quorum purposes unless at least one other Director
or alternate Director is also present.

PROCEEDINGS IN CASE OF VACANCIES

107 The continumg Directors or a sole continumg Director may act notwithstanding any vecancies m the Board,
but 1f and so long as the number of Duectors 1s reduced below the mummmm number fixed by or 1n accordance
with these Articles the contmmng Directors or Drrector may act for the purpose of filling up vacancies m the Board
or of summoning a general meeting of the Company, but not far any other purpose  If there be no Drrectors or
Darector able or willing to act, then any two Members may summon a general meeting of Members for the purpose
of appemting Directors

CHAIRMAN




108 TheDn-ectorsmayclectfrommexrnumber,andrcmove,achmrmanandaww-chanmanoftheumseungs
anddctemnnethcpenodforwhmhﬂmymtoholdofﬁce,bmﬁ'nosuchchanmanxsclected,onfatanymeeﬂng
thechanmanmnotpresentw:thmﬁvennnﬂwaﬁerthchmeappomtedforholdmgﬂlesamﬂlenany
uce-chanmansoelectedwhowpmsmtmtbmﬁvemmuimaﬁcrthemmappomdforholdmgthcmenngandls
mﬂmgtoactshallbechanmanofthennetmg,faxhngwhchmennectorspmemmaychoosemofﬂmnmmber
to be charrman the meenng

109 The Drrectors may entrust to and confer upon the chairman any of the powers exercisable by them as
Directors and may fix his remuneration which may be by way of salary, commission or participation m profits or
partly 1 one and partly i another Any such charman shall while koldmg that office be subject to retrement by
rotation and be taken mnto account m determunng the rotation of retrement of Directors The appomtment of the
chanmaushallbcsub_]ecttodctermmahompsofacto:fhsccascﬁ'omanycausctobeaDn-ectoror(subjecttothc
terms of any contract between hum and the Company) if the Directors resolve that hus term of office as chairman be

determined.
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110 A resolution in wntmg signed by all the Directors for the time bemg entitled to recerve notice of a meeting of
the Board (1f such number 15 sufficient to constitute a quorum) or by all the members of a commnitee of the Board
for the time being shall be as valid and effective as a resolution passed at a meeting of the Board duly convened
and held or, as the case may be, of the commuttee duly convened and held. Any such resolution m wnting may
constst of several documents 1 like form each signed by one or more Directors or altermate Directors.

POWERS OF MEETING AT WHICH A QUORUM IS PRESENT

111 Ameeungoftthoardforﬂ:cﬁmebemgdxﬂyconvenedandatwhxchaquonnnmpmsentshallbe
competent to exercise all powers and discretions for the time bemg exercisable by the Board.

PARTICIPATION IN MEETINGS BY TELEPHONE

112 All or any of the Directors or alternate Directors may participate 1n a meeting of the Board or a commttee of
the Board by means of a conference telephone or any commumcation equipment which allows all persons
participating n the meeting to hear and speak to each other A person so paricipatmg shall be deemed to be
presentmpcrsonatthcnwetmgandshallbecntlﬂedtovoteorbecountedmaquormnaocordmgly Such a
meeting shall be deemed to take place where the largest group of those parhcipating 1s assembled, or, if there 15 no
such group, where the chairman of the mecting then 1s.

POWER TO APPCINT COMMITTEES

113(A) The Board may delegate any of their powers to commuttees consisting of such member or members of
therr body as they thimk fit. Any commuttee so formed shall m the exercise of the powers so delegated conform to
any regulahons that may be imposed on them by the Board.

113(B) The Board may delegate to a remuneration commttee the power to determne on behalf of the Board and
on behalf of the Members, withm agreed terms of reference, the Company's policy on executive remuneration and
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specific remuneration packages for each of the executive Drrectors, mcluding pension nghts and compensation
payments and any such delegation may be to the exclusion of the Board.

PROCEEDINGS OF COMMITTEE MEETINGS

114 The meetngs and proceedings of any such commmuttee consisting of two or more members shall be governed
by the provisions of these Articles regulatng the meetings and proceedings of the Board so far as the same are
applicable and are not superseded by any regulations made by the Board under the last precedmg Article Provided
that 1f any such commmttee determunes to co-opt persons other than Directors on to such commuttee, the number of
such co-opted persons shall be less than one half of the total number of members of the commuttee and no
resolution of the commmuttee shall be effective unless a majonty of the members of the commttee present at the
meeting concerned are Dmectors

VALIDITY OF ACTS OF DIRECTORS IN SPITE OF SOME FORMAL DEFECT

115 All acts done byanymectmgofthe Board or of a commttee of the Board or by any person acting as a
gards sll persons dealmg m good fath with the Company

notvnﬂmtandmgthattherewas somedefectmtheappomunmtofanysuchblmctororpersonacungas AT0TES4
or that they or any of them were disqualified or bad vacated office or were not entitled to vote, be as valid as if
every such person had been duly appointed and was quabfied and had continued to be a Director or an alternate
Drrector and had been entitled to vote

ALTERNATE DIRECTORS
PROVISIONS FOR APPOINTING AND REMOVING ALTERNATE DIRECTORS

116(A) Any Director may at any tme appoint any person approved by the Board to be an alternate Director of the
Company and may at any time remove any alternate Director so appointed by him from office  An alternate
Director so appointed shall be entitled to such expenses as nught properly have been repaid to lum 1f he had been a
Director and to be mdemmfied to the same extent as if he were a Director but shall not be entitled to receive any
fee or remuneration as such from the Company (unless the Company by ordinary resoluton otherwise deternmnes),
nor be required to kold any share qualification. An alternate Drector shall (subject to us giving to the Company
an address withn the United Kingdom (ncludmg, for the avoidance of doubt, an email address) at which notices
may be served upon hum) be entitled to receive notices of all meetmgs of the Board and of commuttees of the Board
of which his appomtor 13 & member and to attend and vote as a Director at any such meetmg at which the Drrector
appownting hum 15 not personally present and generally to perform all the functions of Ins appomtor as a Director m
the absence of such appomtor but 1t shall not be necessary to give notice of such meetmg to an alternate Director
who 15 absent from the Umted Kingdom, An alternate Director shall ipso facto cease to be an alternate Director 1f
lus appowtor ceases for any reason to be a Director provided that if any Director retres by rotation, but 1s
re-clected by the meeting at which such retirement took effect any appomtment made by him pursuant to tus
Article which was in force mmedhately pnior to his retrement shall continue to operate after us re-election as if he
had not so retired. The appomntment of an alternate Director shall also antomatically cease on the happeming of any
event which, 1f he was a Drrector, would cause hum to vacate office All appomntments and removals of alternate
Drrectors shall be effected by writing under the hand of the Director making or revoking such appomtment left at
the Office

116(B) Every person acting as an alternate Durector shall (except as regards power to appomt an alternate, share
qualification and remuneration) be subject m all respects to the provisions of these Articles relating to Directors




and shall be responsible to the Company for his acts and defaults but shall also be deemed to be the agent of or for
the Duwector appomting him and shall not be counted mn reckoning any maxirmm number of Directors permutted by
these Articles Every person acting as an alternate Director shall have one vote for each Director for whom he acts

as alternate,

in addition to s own vote 1if be 18 also a Director Execution by an alternate Director of any

resolution 1 writing of the Board or a commuitee of the Board shall, unless the notrce of his appointment provides
to the contrary, be as effective as execution by hus appomtor.

TECHNICAL DIRECTORS

117 The Board may from time to tune by resclution employ any person as a techmcal director of the Company
and may remove lum m similar manner. A person so appomted shall have the powers and be subject to the
provisions heremafter contamed.-

117(A) The powers and duties of such techmcal director may be set out in the resolution of the Board appomting

him.
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appomtment of a person as such techmcal director shall not affect the term or condition of lus employment by the
Company erther as regards dutes, remuneraton, pension or otherwise whatsoever.

117(C) Any such techmcal director shall not be entitled to receive notice of or attend at any meeting of the Board
unless invited by the Board so to do and shall not m any circumstances be enttled to vote nor be counted for the
purpose of making a quorum. The Board shall have the nght to transact any busmess without the approval or
knowledge of such techmeal director except that ro act or thing shall be done which would 1mpose any personal
hability on such techmcal director wathout lus knowledge and consent.

117(D) Any such techmcal director shall be entitled to the same mdemmity as 15 afforded by these Articles to
every Director, Secretary or other officer of the Company and to any person employed by the Company as Auditor

117%(E) Any such techmical dwrector shall not be deemed for any purpose to a Director of the Company and
accordingly shall not be required to hold any share quahficaton,

117(F) Subject to Clause (G) of tus Article 117 such techmcal dector shall hold office until removed by
resolution of the Board.

117(G) The office of such techmeal director shall be vacated.-

®

()

()

of he resigns hus office by wriing under his hand left at the Office or submutted to the Board,

if he becomes bankrupt or the subyect of an mtenm receiving order or makes any
arrangement or compostion with ins creditors generally or applies to the court for an intenim
order under section 253 or the Insolvency Act 1986 m connecton with a vohuntary
arrangement under that Act,

if he 1s or may be suffermg from mental disorder and either--

(a) 15 admtted to hospital pursuant to an apphcation for admmssion for treatment under the
Mental Health Act 1983 or the Mental Health (Scotland) Act 1984, or
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(b) an order 13 made by a court havmg junsdicton (whether m the United Kingdom or
elsewhere) on the ground (howsoever formmlated) of mental disorder for his detention
or for the appomtment of a guardian, receiver, curator boms or other person to
excrcise powers with respect to hns property or affairs,

and mn exther case the Board resolve that his office be vacated, or
) if he ceases to be employed by the Company
MINUTES
118 The Directors shall cause mimutes to be made m books provided for the purpose -

(A) of all appomntments of officers made by the Board,

- =—- - __ (R\_of the names of the Directors present at each meetmg of the Board and of any commuttee of the Board; and

(C) of all resolutions and proceedings at all meetmgs of the Company or of the holders of any class of shares m
the Company and of the Board and of commuttees of the Board.

Any such mmutes, 1f purporting to be signed by the charman of the meeting to which they relate or of the mecting
at which they are read, shall be sufficient evidence without any further proof of the facts theremn stated and shall be

retamned by the Company for the penod required by the 2006 Act.
SEAL
FORMALITIES FOR AFFIXING SEAL

119 In addition to 1ts powers under section 36A of the Act, the Company may have a seal (including an official
seal kept by virtue of section 40 of the Act) and the Board shall provide for the safe custody of such seal. The seal
shall only be used by the authonty of the Board or of a commuttee of the Board authonsed by the Board The
Board shall determme who may sign any mstrument to which the seal 1s affixed and unless otherwise so
determuned 1t shall be signed by a Director and shall, subject as provided m Article 10, be countersigned by the
secretary or by a second Director oz by some other person appomnted by the Board for the purpose

SECRETARY
SECRETARY
120 The Secretary shall be appomted by the Board for such term, at such remmeration and upon such condrtions
as they may think fit; and any Secretary appointed by the Board may be removed by them. A provision of the Act

or these Articles requinng or authonsing a thing to be done by or to a Director and the Secretary shall not be
satisfied by 1ts bemng done by or to the same person acting both as Director and as, or m place of, the Secretary.




DIVIDENDS
PAYMENT OF DIVIDENDS
121 The profits of the Company availeble for dividend and resolved to be distributed shall be apphed m the
payment of drvidend to the Members m accordance with therr respective nghts and pnionnes. The Company m
general meeting may declare dividends accordingly
DIVIDENDS ONLY OUT OF PROFITS

122 All dividends shall be pard out of the profits of the Company available for distribution. No dividend shall be
payable m excess of the amount recommended by the Board.

PROFIT EARNED BEFORE ACQUISITION OF A BUSINESS

123 Where any asset, busmess or property 1s bought by the Company as from a past date (whether such date be
before or after the incorporation of the Company) upon the terms that the Company shall as from that date take the
profits and bear the losses thereof such profits or losses as the case may be shall be at the discretion of the Board
and so far as the law allows be credited or debited wholly or 1 part to revenue account, and m that case the amount
so credited or debited shall for the purpose of ascertammg the fund available for dividend be treated as a profit or
loss ansing from the busimess of the Company and available for dividend accordmgly

APPORTIONMENT OF DIVIDENDS

124 All divadends shall be declared and paud according to the amounts paid up on the shares n respect whereof
the dividend 1s paid, but no amount paid on a share m advance of calls shall be treated as paxd up on the share  All
drvidends shall be apportioned and paid pro rata accordmg to the amounts paid on the shares durmg any portion or
portions of the period m respect of which the dividend 1s paid, but if any share 15 1ssued or held on terms providing
that 1t shall rank for dividend as from a particular date such share shall rank for dividend accordingly

PAYMENT OF INTERIM DIVIDENDS

125 The Board may if they think fit from ture to time declare and pay to the Members 1n respect of those shares
1n the capital of the Company which confer on the holders thereof deferred nghts as well as m respect of those
shares which confer on the holders thereof preferental nghts with regard to dividend such mtenm dividends as
appear to the Board to be justified by the financial position of the Company and provided that the Board act bona
fide they shall not mcur any responsibility to the holders of shares confernng a preference for any damage that they
may suffer by reason of the payment of an mterim dividend on any shares having deferred nght. The Board may
also declare and pay any dividend payable at a fixed rate if they are of the opimon that the financial posibon of the
Cornpany justifies the payment. Any such payments as aforesard may be declared and made by the Board without
bemg declared or sanctioned at or by a general meeting of the Company

PAYMENTS OF DIVIDENDS IN SPECIE
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126 Wath the sanction of a general meeting, dividends may be paid wholly or m part m specie, and may be
satisfied 1 whole or m part by the distribution amongst the Members m accordance with therr nghts fully paid
shares, debentures or other secunties of any other company, or of any other property surteble for distribution as
aforesmd. The Board shall have full liberty to make ali such valuations, adjustients and arrangements, and to
1ssue all such certficates or documents of title (mcluding fractional certificates 1f they seem appropnate) as may I
their opmion be necessary or expedient with a view to facilitating the equitable distribution amongst the Members
of any dividends or portions of dividends to be satisfied as aforesard or to giving them the benefit of therr proper
shares and mterests m the property, and no valuation, adjustment or arrangement so made shall be questioned by
any Members

DEDUCTION OF DEBTS DUE TO COMPANY

127 The Board may deduct from any dividend or bonus payable to any Member all sums of money (1f any)
presently payable by um to the Company on account of calls or otherwise

DIVIDENDS NOT TO BEAR INTEREST

128 No unpaid dividend shall bear mterest ag agamst the Company unless otherwise expressly provided by the
nghts attached to the share All dividends, mterest and other sums payable which are unclaimed for one year after
having been declared may be mvested or otherwise made use of by the Board for the benefit of the Company until
such time as they are clauned The payment of any unclanmed dividend, interest or other sum payable by the
Corpany on or 1n respect of any share mnto a separate account shall not constitute the Company a trustee of the
same. All dividends unclaumed for a period of twelve years after having become due for payment shall be forferted
and shall revert to the Company

RETENTION OF DIVIDENDS

129 The Board may retam any dividends payable on shares on which the Company has a lien and may apply the
same 1n or towards satisfaction of the debts, habihtes or engagements m respect of whuch the hen exists

DIVIDENDS PAYABLE BY CHEQUE

130(A) Any dividend may be paid by cheque or warrant sent through the post to the registered address of the
Member or person entitled thereto and in case of jomnt holders to any one of such jomt holders or may be paid m
such manner to such person and sent to such address as the holder or jomt holders may diwrect. Every such cheque
or warrant shall be made payable to the order of the person to whom 1t 15 sent or to such person as the holder or
jomt holders may dwrect aud payment of the cheque or warrant if purportmg to be endorsed shall be a good
discharge to the Company Every such cheque or warrant shall be sent at the nsk of the person entitled to the
money represented thereby In addition, any such dividend or other sum may be paid by any bank or other funds
transfer system or such other means and to or through such person as the holder or jomnt holders may in wnting
durect, and the company shall have no responsibility for any sums lost or delayed mn the course of any such transfer
or where 1t has acted on any such dwecnons

RECEIPT OF JOINT HOLDERS

130(B) If several persons are entered mn the Reguster as jomnt holders of any share, any one of them may give
effectual recepts for any moneys paid or property distributed m respect of the share




RESERVES
POWER TO CARRY PROFIT TO RESERVE

131 The Board may before recommending any dividends, whether preferential or otherwise, carry to reserve out
of the profits of the Company such sums as they think proper, and may also (and shall when required by the Act)
carry to Teserve any premmurns recetved upon the 1ssuc of shares or debentures of the Company. All sums standing
to reserve may, subject to the Act, be applhied from tume to time in the discretion of the Board for meetmg
depreciahon or contingencies or for special dividends or bonuses or for equalismg dividends or for repamnng,
1mprovmgormammmnganyofthepropmyoftheCompanyorformhotherpmposesasﬂmBoa.rdmaythmk
conducive to the objects of the Company or any of them and pending such application may at the like discretion
either be employed 1n the business of the Company or be mvested m such mvestments (other than shares i the
Company) as the Board think fit. The Board may divide the reserve into such special finds as they think fit and
may transfer sums standing to the credit of one fund to the credit of another fund and may consohdate nto one
fund any special funds or any parts of any special funds into which the reserve may have been divided as they think
fit The Board may also without placing the same to reserve carry over any profits which they may thmk 1t not

sradentia dyobeiboite

CAPITALISATION OF PROFITS AND RESERVES
POWER TO CAPITALISE PROFITS

132 A general meeting may direct capitahisation of the whole or any part of the profits for the time bemg of the
Cormpany whether or not available for distributton or the whole or any part of the reserve fund of the Company
(subject, 1n the case of any capital redemption reserve fund, to the Act) whether representmg accumulations of
profits of the Company or (subject to the Act) premmms recerved upon the 1ssue of shares, debentures or debenture
stock or any sum carned to reserve as a result of the sale or revaluation of or other accretion to the goodwill or
assets of the Company or any part thereof (1) by the distribution among the holders of the Ordinary Shares of paid
up shares, debentures or debenture stock, bonds or other obligations of the Company, or (2) by the crediting of any
Ordmary Shares of the Company which have been 1ssued and are not fully paid up m proportion te the amounts
paid or credited as paid thereon respectively with the whole or any part of the sums remaming unpaid thereon to
the extent of the sums so capitahsed and the Board shall give effect to such resolution and apply such portion of the
profits or reserve funds as may be dmected to be so caprtalised for the purpose of making payment m full at par for
the shares, debentures or debenture stock, bonds or other obhgations of the Company so distributed or (as the case
may be) for the purpose of paymg m whole or m part the amount remaimng unpaid on such Ordmary Shares
accordmgly provided that no such distribution or payment shall be made unless recommended by the Board and
where any difficulty anses 1n regard to the distribution or payment the Board may subject to the provisions of these
Articles hereof settle the same as they think expedient and in particular may 1gnore fractions, determine that cash
payments shall be made to any Members m order to adjust the nghts of all parties, 1ssue frachonal cerhficates and
generally may make such arrangements for the acceptance, allotment and sale of such shares, debentures,
debenture stock, bonds, obligations and fractional certificates and otherwise as they may thunk fit. In cases where
some of the Ordmary Shares of the Company are fully pard and others are partly pard, only such capitahsation may
be effected by the distribution of further shares i respect of the fully paid shares and by crediting the partly pad
shares with the whole or part of the unpaid hability thereon but so that as between the holders of the fully paid
shares and the partly paid shares the sums so applted m the payment up of such further shares and mn the
domunation or extinguishment of the hability on the partly paid shares shall be so apphed pro rata m the proportion
to the nomunal amounts of the shares then atready fully paid and the amount then already paid or credited as pad
on the partly paid shares When required, a proper contract shall be filed m accordance with the provisions of the
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Act, and the Board may appomt any person to sign such contract on behalf of Members participating i such
distribution or whose shares shall be 50 credited as fully or partly paid and such appomntment shall be effective and
the contract may provide for the acceptance by such Members of the shares to be allotted to them respectively or
(s the case may be) of the sums so credited as paid on the Ordmary Shares then already held by them respectively
1n satisfaction of therr claums 1 respect of the sum so capitabsed. This Article 1s subject to any special conditions
which may be attached to any shares hereafter 1ssued.

ACCOUNTS
BOARD TO KEEP PROPER ACCOUNTS

133 The Board shall cause to be kept proper books of account (bemg such books as are required by the Statutes)
with respect to, inter alia,.-

133(A) all sums of money received and expended by the Company and the matters m respect of which such
recerpt and expenditure take place,

_ . _ _

133(B) all sales and purchases of goods by the Company; and
133(C) the assets and habihties of the Company
INSPECTION OF BOOKS

134 The books of account shall be kept at the Office or subject to the Act at such other place as the Board think fit
and shall always be open to the mspection of the Directors No Member (other than a Director) shall have any nght
of mspecting any account or book or document of the Company except as conferred by the Act or authonsed by the
Board or by the Company 1n general meeting

SUBMISSION OF BALANCE SHEET AND PROFIT AND LOSS ACCOUNT

135 The Board shall from tune to tune n accordance with the Act cause to be prepared and to be laid before the
Company 1n geperal meehng such profit and loss accounts, balance sheets, Group accounts (if any) and reports as

are required by the Statutes

COPIES OF BALANCE SHEET AND PROFIT AND LOSS ACCOUNT
TO BE SENT TO MEMBERS

136 A prmnted copy of every profit and loss account and balance sheet inchichng every document requeed by law
to be annexed thereto, which 1s to be laid before the Company 1n general meeting together with a copy of the
Auditors' report shall (m accordance with, and subject as provided by the Act) not less than 21 clear days before the
date of the meeting be sent to every Member (whether he 1s or 1s not enfitled to receive netices of general meetings
of the Company) and every holder of debentures of the Company (whether he 15 or 15 not so entrtled)

AUDIT
AUDITORS

137 Auditors shall be appomted and ther duties regulated m accordance with the Act.
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NOTICES
SERVICE OF NOTICES

138(A) Subject to the specafic terms of any Article, any notice to be given to or by any person pursuant to these
Articles shall be m wntmg (which, for the avoidence of doubt, shall be deemed to mclude a notice given
electromic form or by website commmmication) save that a notice convenmg a meetng of the Board or of a
commuttee of the Board need not be i wriing

138(B) Subject to Articles 139 and 142, any notice or other document may be served by the Company on, or
supphed by the Company to, any Member erther personally or by sendmg 1t through the post 1n a prepaid letter
addressed to such Member at his registered address as appeanng in the Register or by sending or supplymng it 1
electronic form or by website commmumnication 1 accordance with Article 142 In the case of jomnt holders of a

e ———— - ahazeallnatiges o y h ven_or supphed to the jomt holder wl}gsc name stands first m the

Regster, and notice so given or other document so supphed, shall be sufficient notice or supply to all the jomt
holders Any notice to be given to a Member may be given by reference to the Register as 1t stands at any time
within the period of fificen days before the notice is given and no change mn the Regster after that ime shall
mvalidate the giving of the notice

NOTICE WHEN POST NOT AVAILABLE

139 If at any time by reason of the suspension or curtmlment of postal services within the Umted Kingdom the
Company 15 unable effectively to convene a general meetmg by notice sent through the post, a general meeting
may be convened by a notice advertised m at least two daily newspapers with a national circulation and 1n that
event the notice shall be deemed to have been served on all Members and persons entitled by transmmission, who are
entitled to have notice of the meeting served upon them, on the day when the advertisement has appeared 1 at least
two such papers In any such case, the Company may stll serve notices m electromc form or by website
commmnication, subject always to the Statutes, and if, at least six clear days pnor to the meeting, the posting of
notices to postal addresses throughout the Umted Kingdom has agam become practicable, the Company shall send
confirmatory copies of the notice by post to the persons entitled to receive them.

WHEN REGISTERED ADDRESS NOT IN THE UNITED KINGDOM

140 A Member whose registered address shall not be m the United Kingdom, and who shall zot have given to the
Company a postal address for service of notices 1n the Umted Kingdom, shall not be enhifled to receive any notices
whatsoever, but the Beard may, if they think proper and in their absolute discretion, serve any notice upon such
Member 1n the manner above mentioned. Any Member whose postal address 1s not within the United Kingdom
and who gives to the Company an address for the purposes of receipt of communications n electronic form may, at
the absolute discrehion of the Board, have notices served upon him at such address

PROOF OF POSTAGE TO BE SUFFICIENT PROOF OF SERVICE
141 Any notice or other document if served by post shall be deemed to have been served at the expiraton of 48

hours after the envelope contammng the same 18 put 1 the post, and m proving such service 1t shall be sufficient to
prove that the letter contamning the notice or document was properly addressed, prepaid and put 1n the post. Any
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notice or aother document not sembypostbmleﬁatamglstetedaddresssha]]bedeemdtohavebeenservedor
delivered on the day 1t was so left.

COMMUNICATIONS IN ELECTRONIC FORM

142(A) Notices or other documents may be commumicated by the Company m electromc form or by means of a
website commminucation as set out m these Articles

142(B) Subject to the provisions of the Statutes, any notice or other document (excluding a share certificate) will
be validly sent or supphed by the Company to any Member m electroruc form if that Member has agreed (generally
or specifically) (or, 1f the Member 1s 2 company and 1t 15 deemed by the Statutes to have agreed) that the
commumication may be sent m that form and

(i) the notice or other document 15 sent usmg electrome commumcation (as that term 15 used 1n
sechion 1168 of the 2006 Act) to such address (or to one of such addresses 1f more than one)
as may for the time bemg be notfied to the Company (generally or specifically) for that

-~ comaca.arofihe antended reciovent 15 a company, to such address as may be deemed by a

provision of the Statutes to have been so specified,

() the notice or other document 1s sent or supphed m electronic form by hand, handed to the
recipient or sent or supphed to an address to whuch it could be vahdly sent 1f 1t were n hard

copy form, and
() t each case that person has not revoked the agreement
142(C) WEBSITE COMMUNICATIONS

Subject to the provisions of the Statutes, any notice or other documnent (excluding a share certificate) will be vahdly
sent or supphed by the Company 1f 1t 18 made available by means of a website communicaton where that Member
has agreed, or 1s deemed by the Statutes to have agreed, (generally or specifically) that the communication may be
sent or supphied to hum in that manner and.

) the Member has not revoked the agreement,

(i) the Member 1s notified m a manner for the time being agreed for the purpose between that
Member and the Company of.

(a) the publicatton of the notice or other document on a website,

(b) the address of that website, and

(©) the place on that website where the notice or other document may be accessed and
how 1t may be accessed, and

() the notice ot other document contmues to be published on the website throughout the pertod
specified 1n the 2006 Act Provided that if the notice or other document 1s published on that
website for a part but not all of such penod, the notice or other document will be treated as
published throughout the whole of that peniod if the falure to pubhish the nohice or other
document throughout that pertod 15 wholly attributable to circumstances winch 1t would not
be reasonable to have expected the Company to prevent or avoid.
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142(D) Where any notice or other document 1s given by or sent by the Company by electron:c means (as that term
15 used 1n section: 1168 of the 2006 Act), 1t shall be deemed to have been given on the same day as 1t was sent to an
address supphed by the Member, and m the case of the publication of a notice or other document by website
comnmnication, 1t shall be deemed to have been recerved by the intended recipient when the material was first
made available on the website or, 1f later, when the recipient received (or 15 deemed to have received) notice of the
fact that the matenal was available on the website pursuant to Article 142(C)(n) Proof that a notice or other
document contamed 1n an electronic commumcation was sent m accordance with gurdance 1ssued by the Institute
of Chartered Secretanes and Admmustrators shali be conclusive proof that the notice was given

142(E) Any provision of this Article 142 which refers to anything agreed, notified or specified by a Member shall
be deemed to have been vahdly agreed, notified or specified by only one and nat all of the jont holders of any
shares held m joint names

142(F) Where m accordance with these Articles a Member 15 entitled or required to give or send to the Company

a notice 1n wring, the Company may, 1f it in 1ts absolute discretion so decides, (or shall, if 1t 1s deemed to have so

agreed hv anv provision _of the Statutes) permut such notices (or specified classes thereof) to be sent to the
e e e e e e

Company by such means of electronic commumication as may from tne to time be specified (or be deemed by the
Statutes to be agreed) by the Company, so as to be received at such address as may for the tme being be specified
(or deemed by the Statutes to be specified) by the Company (generally or specifically) for the purpose. Any means
of so giving or sending such notices by electrome commmumeaton shall be subject to any terms, Lnutations,
conditions or restrictions that the Directors may from tume to time prescribe

SERVICE TO BE SUFFICIENT NOTWITHSTANDING DEATH OR
BANKRUPTCY OF MEMBER SERVED

143(A) Any notice or document dehivered, sent by post or electronic commumcaton or left at the registered
address of any Member i pursuance of these Articles shall notwithstanding that such Member be then dead or
bankrupt and whether or not the Company has notice of lus death or bankruptcy be deemed to have been duly
served 1n respect of any share registered 1n the name of such Member as sole or jomnt holder unless his name shall
at the tume of the service of the notice or document have been removed from the Register as the holder of the share,
and such service shall for all purposes be deemed a sufficient service of such notice or docurnent on all persons
mterested (whether jountly with or as clummg through or under lum) mn the share,

NOTICE ON ENTITLEMENT TO A SHARE

144, Every person who becomes entitled to a share -
(1) except as mentoned 1n paragraph (n) below, shall be bound by any notce mn respect of that share
whuch, before hts name 15 entered m the Register has been duly given to a person from whom he denives

s title, but

(u) shall not be bound by any such notce given by the Company under section 793 of the 2006 Act or
under Article 69

DEEMED NOTICE
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145. Any Member present, either personally or by proxy or (in the case of a corporate Member) by representative,
at any general meeting of the Company or of the holders of any class of shares mn the Company shall for all
purposes be deemed to have received due notice of such meeting, and, where requisite, of the purposes for which
such meetmg was called

WINDING UP
RULES FOR DIVISION OF ASSETS IN LIQUIDATION

146(A) The power of sale of a hquidator shall mclude a power to sell wholly or partially for shares or debentures,
or other obligations of another company, exther then already constituted, or about to be constituted, for the purpose
of carrymg out the sale

146(B) If the Company shall be wound up (whether the liqudation 1 altogether voluntary under supervision or by
the Court) the hquidator may wath the suthonty of an extraordmary resolution divide among the Members m specie
or kund the whole or any part of the assets of the Company and whether or not the assets shall consist of property of

———— = — —smedend.or chall congiet of prperties of different kinds, and may for such purpose set such value as he deems faur

upon any one or more class or classes of property and may determme how such division shall be caitied oot a5
between the Members or different classes of Members and the hiqmdator may with the like authonty vest any part
of the assets m trustees upon such trusts for the benefit of Members as the hquidator with the ke authonty shall
thunk fit, and the hquidation of the Company may be closed and the Company dissolved, but so that no Member
shall be compelled to accept any assets mn respect of which there 15 a hability

INDEMNITY
INDEMNITY OF DIRECTORS AND OFFICERS

147(A) Without prejudice to any indemmity to which the person concemed may otherwise be entitled, the
Drrectors, Auditors, Secretary and other officers for the tume bemng of the Company, and the trustees (af any) for the
tirne being, achng m relation to any of the affawrs of the Company and thear respective executors or administrators,
shall be mndemmified and secured harmless out of the assets of the Company from and aganst any hability mmcurred
by them 1n the performance of the duties of therr office to the extent permitted by the 2006 Act.

147(B) The Company may also indemmfy out of the assets, of the Company, to the extent permtted by the
2006 Act, any director of either the Company or any associated company where the Company or such associated
company acts as a trustee of a Pension Scheme, agamst any habilhity mcurred by lum m connection with the
relevant company’s activities as trustee of such scheme.

147(C)  For the purpose of Article 147(B) the expression “associated company™ shall mean a company which 1s
erther a subsidhary or a holding company of the Company or a subsidiary of such holding company as such terms
are defined 1 the 2006 Act.

DESTRUCTION OF DOCUMENTS

148 If the Company destroys -

148(A) any share certificate which has been cancelled at any tume after a period of one year has elapsed from the
date of cancellation, or
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148(B). any mstruction conceming the payment of dividends or other moneys in respect of any share or any
notfication of change of name and address (mcludmg addresses for the purpose of recempt of commumcations 1n
¢lectronic form) at any time after a period of two years has elapsed from the date the mstruchion or nohficatton was
recorded by the Company, or

148(C) any instrument of transfer of shares which has been registered at any tune after a period of six years has
elapsed from the date of registration, or

148(D) subject to the provisions of sections 248 and 355 of the 2006 Act and Article 118, any other document on
the basis of which any entry 15 made n the register at any tume after a period of six years elapsed from the date the
entry was first made m the Register m respect of 1t,

and the Company destroys the document 1n good faith and without express notice that its preservation was relevant
to a claim, 1t shall be presumed wrefutably m favour of the Company that every share certificate so destroyed was a
valid certificate and was properly cancelled, that every mstrument of transfer so destroyed was a valid and effective
szt of ansfe: . ves oroperly rogtered and it svery other document so desroyed was 8 vald and

effective document and that any particulars of it which are recorded m the books or records of the Company Were—
correctly recorded. Nothing contamed m this Article shall be construed as mmposmg upon the Company any
Liability by reason only of the destruction of any document of the kind mentioned above before the relevant penod
mentioned m this Article has elapsed or of the fact that any other condrhion precedent to 1ts destruction mentioned
above has not been fulfilled. References in this Article to the destruction of any document mclnde references to 1ts
cisposal mn any manner

UNTRACED MEMBERS

149(A) The Company shall be entitled to sell at the best price reasonably obtmnable the shares of a Member or
the shares to which a person 1s entrtled by virtue of transmission on death or bankruptcy 1f and provided that.-

(1) dunng the penod of twelve years prior to the date of the publication of the advertisements referred to
1n paragraph (u} below (or, 1f pubbshed on different dates, the earher or earliest thereof) at least three
dividends 1n respect of the shares have become payable and no dividend has been clarmed durmg that
pernod n respect of such shares,

(n) the Company shall on exprry of the saxd twelve years have mserted advertisements, both n a
national newspaper and 1n a newspaper cuculating mn the area of the last known address of such member
or other person (or the address at which service of notices may be effected m accordance with these
Articles) ;ving notice of its intention to sell the said shares,

(m1) the smd advertsements, 1f not pubhshed on the same day, shall be pubhshed within thity days of
each other, and

(v) durng the said peniod of twelve years and the peniod of three months following the date of
publication of the smd advertisements (ar, 1f published on dufferent dates, the later or latest thereof) and
prior to the exercise of the power of sale the Company shall have not received mdication either of the
whereabouts or of the exastence of such member or person.
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149(B) If, dunng the penod refemred to m Article 149(AX(1) any addrional ghares have been tssued by way of
nghts mn respect of shares held at the commencement of such period or m respect of shares so 1ssued previously
dunng such penod, the Company may, 1f the requirernents of Articles 149(A)(1) to 149(A)(1v) have been satisfied,
also sell such additional shares

149(C) To give effect to any such sale the Company may appomt any person to exccute as transferor an
mstrument of transfer of the saxd shares and such mstrument of transfer shall be as effective as if 1t had been
executed by the holder of or person entitled by transrmssion to such skares  The title of the transferee shall not be

affected by any uregulanty or invahdity in the proceedings relating thereto
149(D) The net proceeds of sale shall belong to the Company which shall -

(1) be obliged to account to the former member or other person previously entitled as aforesaid for an
amount equal to such proceeds, and

() (untl the Company has so accounted) enter the name of such former member or other person 1z the
books of the Company as a credrtor for such amount.

149(E) No trust shall be created m respect of the debt, no mterest shall be payable m respect of the same and the
Company shall not be required to account for any money eamned on the net proceeds, which may be employed m
the business of the Company or mvested 1n such mvestments (other than shares of the Company or its holdmg
company 1f any) as the Board may think fit.

AUTHENTICATION OF DOCUMENTS

150(A) Any Director or the Secretary or any person appomted by the Board for the purpose shall have power to
authenticate any documents affecting the constitution of the Company and any resolutions passed by the Company
or the Board and any books, records, documents and accounts relating to the busmess of the Company, and to
certify copies thereof or extracts therefrom as true copies or extracts, and where any books, records, documents or
accounts are elsewhere than at the Office the officer of the Company having the custody thereof shall be deemed to
be a person appoimnted by the Board as aforesaid.

150(B) A document purporting to be a copy of a resolution, or an extract from the rmputes of a meetmg of the
Company or of the Board or of any commuittee of the Board which 1s certified as such 1n accordance wath Article
148(A) shall be conclusive evidence in favour of all persans deahng wath the Company on the farth thereof that
such resolutron has been duly passed or, as the case may be, that such extract 1s a true and accurate record of

proceedings at a duly constituted meeting

PROVISIONS FOR EMPLOYEES
151 The Company may, pursuant to a resolution of the Board, make prowvision for the benefit of persons
employed or formerly employed by the Company or any of its subsidianes 1 connection with the cessation or the
transfer to any person of the whole or part of the undertaking of the Company or that subsidary
INSURANCE

152. Subject to the provisions of the 2006 Act, the Board shall have the power to purchase and mamtan insuyrance
for or for the benefit of any persons who are or were at any tune Drrectors, officers, employees or Auditors of the
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Company, a Group Company or an associated company or any company which 15 any way allied with such a
company or who were at any time trustecs of any pension fund in which any employees of the Company or of any
other such company or body are mnterested mcluding (wnthout prejudice to the generality of the foregomg)
msurance agamst any liability mcurred by such persons mn respect of any act or omussion mn the actual or purported
executton and/or discharge of thewr dutres and/or 1n the exercise or purported exercise of their powers and/or
otherwise 1n relation to therr duties, powers or offices m relation to the Company and/or any such other company,
body or pension fund For the purposes of this Article “associated company” shall mean a company which 1s exther

a subsidiary or a holding company of the Company or a subsidiary of such holdmg company as such terms are
defined 1n the 2006 Act.
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