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B APRELIMINARY

" The Companies Act 2006, =~ ¢

' PRIVATE COMPANY LIMITED BY SHARES -~ " .° . .. ¢

. ARTICLES OFASSOCIATION. .~~~ . - . “lwisii

" FUTURAMA SIGNS LIMITED -~ " -

’The provrsrons contamed in- Schedule 110 The Companles (Model Amcles) Regulatlonsr

... .2008 (the “Model Artlcles”) apply to the Company, except as provided in and so far as .- S
" the- same are not“inconsistent with the: provisions of these ‘Articles, and shall together' o
B wuth these Artlcles constltute the artlcles of assocratlon of the Company S

N _Artlcles 8 11(2) 11(3) 13 14(1) 14(2) 14 3) 14(4) 17(2) 21 24(2)(c) 27 28 29
.44(3) 44(4) 49 and 53(2)(a) of the Model Artlcles shall not apply to the Company

- :‘.'.In these Artlcles unless the context othervwse requnres the followmg expressmns shaIl= e
have the foIIowrng meanings: . : Do L . '

2006 Act I the Companies Act 2006;

_Articles o the articles -of association of the Company,
S e e o s whether as originally: adopted or-as. from: time to o
o ‘-‘,tlme altered by speC|aI or wrltten resolutlon S PN

associated . o - in the context of two companles one is a .-

. -subsidiary of the. other or both are subsndlarles of_';
L the same body corporate ' o

"'~‘»Boardﬁ N ":" R -the board of dlrectors of. the Company from t|me to 4'

s ‘tlme

a day on‘v'vhich banks are Open'tor b'usine.ss"' in

‘_-'Bu'si_ness' Day S | ~~ .London, other-than a Saturday a Sunday or. publlc

-hollday,

' 'Company or'oor'npany' : T means Futurama Signs- lelted (CRN 00627585)
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‘ ACo’mpanyz secretary . - the secretary of the Company (if any) or any other

person - appointed to perform’ the duties -of the
secretary of the Company, including a - joint, -
assrstant ordeputy secretary, o L :

‘ 4-eligi‘blezdir'e'Ct‘Or"1_4 . "a dlrector who would be entltled to vote on’ the’- SRTIT
S re T 0T Umatter at ‘ameeting of directors (but. excludlng any .. -
“director whose vote is- not-to. be counted in respect‘:_ RSP

’ of the partlcular matter)

) ‘éha'r,{e.holder'or"‘rvn':em'_l'_):er" o fa holder of Shares

: '-'Shares'or shares. . .. © the Ordrnary Shares of £1 each and’ any other

issued ‘shares from time to time issued in the

capital .of the Company havmg the rights and being A _: .

‘ 3subject to the restrlctlons set out |n these Artlcles

'",."}';St,a:t‘ut'es_‘ the Companles Acts and every other statute;‘i

((including - any - orders; regulatrons “or- other

-subordlnate Ieglslatron made ‘thereunder) - for the . S

‘ time -being ‘in” force concerning companles and
affectlng the Company, ' :

" U“'ted ngdom o | A, .'-‘fGreat Bntaln and Northern IreIand
- ',-éWords |mport|ng persons rnclude bodles corporate and unrncorporated assocratrons SR

_":Words |mport|ng the srngular shaII where the context so permlts mclude a reference to ; SRR
. .;the pIural and’ vrce versa o PR e L .'

Subject as. aforesald any words -or’ expressrons defrned in" the 2006 Act shall (if not’f":" ’
- mconsrstent with'the subject or context)- bear the same meanrng in these Articles: -

Subject to Article 1. 6 reference to any act, statute or statutory provision shall |ncIude
any statutory .modification, amendment or re-enactment thereof and every other act,
order, regulation or other subordlnate Ieglslatlon made pursuant thereto from time to time

in force

g A speC|aI resolutron shaII be effectlve for any purpose for WhICh an ordlnary resolutron |s;:- .
K ‘expressed to be requnred under any provision of these Articles.

- References to-any. notlce resolutlon or other document being “written” or “in wrltrng” .
shall mean written or reproduced by any substitute for writing or partly one and partly” R
: another whether in electronrc form, publlshed on a. webS|te or otherwrse ‘ S

References to an’ address” shall include any number or address used for the purposesf c
of sending or receiving documents -or information in electronic form.in accordance with -

the provisions of the 2006 Act and as expressly permitted by, or pursuant to, these

Articles such number or address for the time being having been notified to the sender.by -
or on behalf of the reC|p|ent as being acceptable to the reC|p|ent for the particular manner

of electronlc form for the subject or class of the subject matter concerned
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* For the purposes of these Articles (and without prejudice to the other provisions of these ~

Articles), the cases in which notice in writing is to be taken as given to a- member include -
any case in which the notice is sent, publlshed on a websrte or treated as grven in

. electronic form in accordance wrth the 2006 Act
- '-‘REGISTERED OFFICE ' |
’;:l:The Company S. regrstered offlce is to be srtuated in England and Wales‘
: "SHARE CLASSES AND RIGHTS AND SHARE CAPITAL

The Company may from tlme to trme |ssue shares of drfferent classes w1th dlfferent .
nghts and restnctrons attached to them o : : » 4 B

On the date of adoptlon of these artlcles of assocratlon the Company has” 20 OOO- L

Ordinary. Shares of £1 in.issue, €ach credited as. fully paid up,: each such Share havrng»_':

;‘,'the nghts and berng subject to the restrlctrons detalled below AR o
'A-_'Each of the Ordlnary Shares shall carry parl passu votlng and d|v1dend nghts ST

A Each of the Ordlnary Shares shall carry pan passu nghts to a return of capltal at par on' o N
. ;.. "the winding ‘up. and pari passu rlghts to any other dlstnbutlon -or reallsatlon of capltal of -
" the Company ‘ . : : '

o In accordance wrth sectlon 567 of the 2006 Act all of the requrrements of sectrons 561 :
. and 562 of the. 2006 Act shall be excluded from applylng to the Company ln relatlon to '
U the aIIotment by the Company of any eqwty secuntles RECI

Subject to Artlcle 3 7 and as othervvlse provuded in these Artlcles and to any drrectlon or?_“ :
- authority.contained in the resolution of the. Company creatlng or authorising.the same, .

the directors: are generally - and’ uncondltlonally authorised, for the: purposes of sectlon“."

_551 of the 2006 Act; to exercrse any power of. the Company to S

361 f{' “offer or aIIot
362 grant options or rights of subscription or conyersion over unissued shares; or
3.6.3 othen/vrse deal in, or drspose of

:Aany shares to such persons (whether ex1st|ng shareholders or not) at such tlmes and on ’
such terms and cond|t|ons as they th|nk proper o 3 -

~"The authonty referred toin Artrcle 3. 6

' 3,7-.1., : shaII be Ilmlted to a maX|mum nomlnal value of £10 000, OOO

3.7‘:'2 ) ' - _shaII onIy apply msofar as the Company has not renewed warved or revoked rtj
- by ordrnary resolutron and : O : ~

3.7..'3 _A may only be exercised dunng the penod of flve years following-the date of -
S adoption of these articles, save that the directors may make an offer or
-agreement which would, or might, requrre shares to be allotted- after the expiry

of such authority (and the directors may allot shares in pursuance of an offer,' -

or agreement as if such authority had not expired).
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DIVIDENDS

Drvrdends shall be pard accordrng to the amounts pard up or credrted as pard on the |

~-shares on the ‘date -of any resolution ér the decision to declare and pay it and ‘Model
- Article 30(4) shall be read and construed accordrngly : 4 '

A The d|rectors may deduct from any drvrdend payable on or in respect of a share aII sums o
of money presentty payable by the holder to- the Company on. any account whatsoever o

- PROCEEDINGS AT GENERAL MEETINGS

‘ 'i.f'The drrectors may dlrect that members prOX|es or duIy appornted corporate S
*‘representatives wishing-to attend any- general meeting should submit to such searches * -~

or other security arrangements or restrictions as the directors shall con3|der approprrate .

. .in-the circumstances and-shall be entitled.in their absolute discretion to refuse entry to, . .- -
_.or eJect from such general meetlng any member or proxy. who fails to submlt to such: -
L .searches or otherwrse to comply wrth such securlty arrangements or restrrctrons

‘A poll shall be taken as the chalrman of the meetrng may drrect and he may apporntf. ,' '-'.f
." ~'scrutineers (who need not. be members) and frx a time- and place for declarrng the- result'. R
o of the poII : ‘ S : : o

: The result of the poII (unless |t was held at an adjourned meetrng) shall be deemed to. be A 4'

the resolutlon of the meetrng at WhICh the poII was demanded

A;vores

S -;fSubJect to any rlghts or restnctrons attached to any shares on a show of hands every"' : .
.. :’member: present .in person. or. by proxy; or.(if a corporation) present by a representatlve

- duly..authorised in“accordance with the 2006 Act who is not also himself a member " - .

- entitled to vote, shall‘have one vote’ and on a poll every member shall have: one vote for' S
.. - .every Share of whrch he-is the holder . S e

‘No member shall be entltled to vote'at any general meetlng orat any separate meetrng’- e
. of the holders of any class of shares in the Company, either in person or by proxy,.

unless all calls or other sums presently payable by him in respect of shares of the

* Company have been paid.

A proxy-. notrce or- any notlce revoklng a proxy apporntment shall

' 6 3. 1 _‘ in the case of an mdrvrdual shall be srgned by the apporntor or by hrs attorney,
or - '
6.3.2 in the case of a body corporate shaII be elther exeouted by it or srgned on rts

, behalf by an attorney ora duly authorrsed offrcer of the body corporate or

-‘.6.3.3 ~in either case (whether Artlcle 6.3.1 or 6 3. 2 applles) where the proxy notice’ .

" or any notice revokrng a proxy appointment is to be effected in electronic form,
signed in the manner and otherwise completed and delrvered upon such terms
and arrangements stlpulated by the directors,

i' ~“and the directors may require ewdence of the authorlty of any such offrcer or attorney

.The appointment orrevocatron of appointment of a proxy shall not be valid unless.
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“in the case of an appointment in writing but not in electronic form, the - -
* appointment is deposited at such place or:one of such places (if any) as‘may
.be specified- for that purpose in or by way of note to the notice convening the
" meeting or inany. apponntment of proxy or other. accompanylng document sent

by the Company.in relation to the meetlng (or, |f no: place |s SO specmed at the .

SR reglstered offlce of the Company) or’

643

. .8.4.4. .

4|n the case of an: appomtment in electronlc form where ‘an address for and R
" manner of communlcatlon with the Company has been stipulated. for that " . -
_purpose in or by way of note to’ the notice convening the meeting or in any o
“other document accompanylng such notice ‘or in- ‘any. invitation in electronlc
. form to. appoint-a proxy sent by the. Company in relatlon to the’ meetlng, be -

- recelved at such address or by such means; and - :

, j in euther case (whether Arttcle 641 or 642 applles) the apponntment |s“ C

. recelved by the Company (a) not:later than 48 hours before the time’ appointed - . . .

. for holdlng the meeting or adjourned meetmg or (b) in the case of a. polttaken .. -
"’ more than 48 hours after’it was demanded, not-later than'24 holirs before the - -
" ‘time appomted for the taking of the poll; or’ {c) in the case of a poll taken not- .

more than 48 hours after it was demanded at the tlme at which it was,'-."

" demanded provrded that (i) an appomtment of.a proxy relating to more than - = . '
- one ‘meeting - (including . any. adJournment thereof) having- once - been so .-

- delivered or received for the purposes. of any meeting shall not require agaln
to be delivered or received in relation.to any subsequent ‘meetings to which it "
- -relates and (i) the directors; _when calculating the return. period for proxy.

forms: deposited in accordance with these Articles, shall not be entitled to take . ".*
" account of any part of a-day that' |s not a- workmg day in accordance with
sectlon 327(3) of the 2006 Act and L , L -

'-j'falhng prevnous reglstratlon wnth the Company, the power of attorney or other*i -
.. authority, if-any, under. which. the appomtment of .a proxy.is.executed, or a

notarially certlfled copy or a copy certified in_accordance. with the: ‘Power of |

" Attorneys Act 1971 of that power of attorney, of a copy cettified insome other RS

manner approved by the directors, shall also be deposited or received at the
registered office: of the Company or such other place as specified in

‘accordance with the aforementioned provisions of this Article not later than the

time by which the appointment of a proxy is required to be deposited or

_.received in’ accordance-with this Article and subsectlon (4) of Model Amcle 44 -
_jshaII be read and construed accordmgly : .

CLASS MEETINGS

Any separate meeting for the holders of any class of shares shall be convened and.

. conducted in'all respects as nearly as possnble in the same- way as a general meetlng of'~

T the Company prowded that:

7.1.1

712

7.1.3

" no member other than a d|rector shaII be entltled to notuce of it or to attend' )
unless he is a holder of shares of that class; - :

no vote, shall be given except in respect of the shares of that class

the quorum attendlng such meeting shall be one person present in person -

holding or representing by proxy at least 50% in nominal value of the issued
shares of the class; :



' ©oo 7 end: ‘of Model Artrcle 7(2)(a) and the insertion-in Model Artlcle 7(2) of the: words “(for sO - '

 DIRECTORS:

'7.1.4: " the quorum attendlng adjourned meetings " ‘shall be one person present in
' " person or by proxy holding shares of the class in question; and ) '

715 - a poll may be demanded in  writing by any holder of shares of the class present

_in person or by proxy and entitled to vote and on a-poll each holder shall have
one vote for every share of the class in questlon held by h|m

- - .The mmrmum number of dlrectors shall be one. ln the event of there belng onIy one .

- director for-the time:being, such sole director shall-have authority to exercise-all the - .

- <powers and: dlscretlons vested in the dlrectors generally for so Iong as he remalns the - - £
. sole d|rector o . A _ . o

Model Article 7 shaII be amended by. the |nsert|on of. the words “for the tlme belng at the o

i :Iong as he remalns the sole dlrector) after the words and the drrector may '

8.4

93

0.
101

102

11.

}A dlrector or aIternate drrector shaII not requnre any share quallflcat|on and any dlrector s
- or alternate director who.is not a ‘member of the Company shall nevertheless be entitled
" . to receive notices of and attend and speak at any general meetlng of the’ Company. and o

e ‘at any separate meeting of the holders of any class of shares of: the Company '

Model Article 20 shall -be amended by t_he»msertlon of the words (rncludlng alternate'

- dlrectors and any company secretary) befdre the Words properly mcur o
"APPOINTMENT or= DIRECTORS . o |

S 'The drrectors ‘may appomt a person who is W|II|ng to act to be a dlrector elther to f|II a. ..
+"-. . vacancy .or.as -an additional director,. provuded that the ‘appointment does not cause the. - -
. number- of directors to- exceed any number f|xed by orin accordance with the Artlcles as’
“the maximum number of d|rectors Pt : R

In any case where as a result of death or bankruptcy the .Com"p'any" ‘has no - -

shareholders and no dlrectors ‘the transmlttee(s) of the last shareholder to have died or
to have a bankruptcy order made against him (as the case may be) have the right, by
notice in writing, to appoint a natural person (including a transmittee who is a natural

person) who is wrllrng to act and is permltted to do S0, to be a drrector
JVDISQUALlFICATION AND REMOVAL OF DIRECTORS

‘A director shaII be removed from offlce immediately upon the Company receiving a
- direction in writing-to that effect from Shareholders whose Shares carry a majorlty of the ,
voting: rights in the Company : : - ‘

, .The offlce of -a dlrector shaII also be vacated in any ¢ of the events: set out in Model Artlcle
- 181 and Model Article 18 shall be mOdIerd accordlngly

‘DIRECTORS’ INDEMNITY AND INSURANCE',

Subject to the . provrsmns of, and so far as may be permitted by, the statutes, but without
prejudice to any other indemnity to which he may otherwise be entitied, every person
who is or was at any time a director, alternate director, company secretary or other
officer of the Company or an assomated company shall be entitled to. be indemnified by
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12.8

12.9

and out of the assets of the Company against ail costs, charges, losses, expenses and -

“liabilities incurred by him in the actual or purported execution and/or. discharge of his
~~ duties and/or in the exercise or purported exercise of his powers and/or in connection
~ with the activities of the Company or-an assomated company in its capacity of a trustee -
. ofan occupatlonal pension scheme: (as defined.in section 235(6) of the 2006 Act) and/or o

' -otherwise in -relation to or'in connectlon ‘with his, duties, powers or .office’ including any .-
- liability mcurred by him in defendlng any’ proceedlngs civil. or criminal, WhICh relate to .-
'~.-.anyth|ng done or omitted, or alleged to have beén done or omrtted by hlm as an. offlcerj .
. or employee of the Company or an associated company and in which judgement is given - -
. _in-his favour(or the proceedings, otherwise disposed of W|thout any. flndlng or-admission .
" of ahy material breach of.duty on his part) or in ‘'which he’is acqmtted or in, connect|on. .
- “with any application  under any ‘statute for: relief- from - liability for. negllgence default,
- breach of duty or breach of trust in.relation to the affairs of ‘the Company or an'
. associated company in whlch rellef |s granted to h|m by any court of competent S
o jurlsdlctlon . , - , v 5 : :

Model Artlcle 53 shall be amended by the replacement of the words relevant dll'eC'(Ol’"';' L iy
- with the words . every person who ‘is’ or was at any time. a. director, alternate dlrector S
company secretary or.other offlcer of the Company or an assocrated company ‘

. ,PROCEEDINGS OF DIRECTORS

, Subject to the prov1S|ons of these Artrcles the dlrectors may regulate thelr proceedlngs »
- as they thlnk f|t : A ‘ : . , _ :

"The dlrectors may elect such person whom they decnde in therr absolute dlscretlon to be SR
e 'the chalrman of: the Board DL : SN : . A :

_ :Subject to Artlcle 81 the quorum for the transactlon of busmess of the drrectors may be R
.. fixed by the dlrectors and unless ‘so fixed it shall be not. less than.two persons except

- where there is a sole Director in office then the -quorum shall ‘be one and save that, if
" Darren McMurray is a director of the Company, (a) his (or his- alternate 5) presence at a.

k .{meetlng shall render it quorate even if no: other director is present and- (b) a quorate -

meeting cannot be held unless Darren McMurray (or his alternate) is present

For the.purposes of any meeting (or part of a meeting) held.pursuant to Article 14 to .
authorise a director’s conflict, if there is only one eligible director in office other than the

~ conflicted director(s), the quorum for such meetmg (or part of a meetmg) shall be one. .
ellglble d|rector : 4 :

: Questlons arlsmg ata meetlng shall be demded by a majorlty of votes

If the numbers of votes for and-against a proposal at a- meetlng of dlrectors are equal s

, the chalrman shaII not have a second or castlng vote

: Artlcle 12.6 shall not apply in respect of a partlcular meetlng (or part of a meetlng) if, |n

accordance with these Articles, the chairman is not an ellglble drrector for the: purposes
of that meeting (or part of a meetlng) . , :

A dlrector who is also an. alternate dlrector shall be entltled in. the absence of hIS

Aappomtor toa separate vote on behalf of hrs appointor in addltnon to-his own vote.

. An alternate director who is not hlmself a director may, |f his appomtor rs not present be'
'~ counted towards the quorum. .
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A meeting ‘of the directors shall, subject to notice thereof having been-given: in ~

accordance with these Articles, for all purposes be deemed to be held when a director is -
or directors are in communication by telephone or television (or any other form of audio

. visual linking) with another dlrector or directors and all of the directors.in communication "
. agree to treat the meeting as ‘so held, if the number of the directors in ‘communication

constitutes. a.quorum: of the:Board in accordance. with these Articles.” Such a meetlng_' |

~shall be: deemed. to take: place where the Iargest group of those part|C|pat|ng is
" assembled or, if theré is-no such group, where the chairman’ of the’ meeting. then is: A
* resolution’ passed by the directors at such a meeting as specmed in this Artlcle 12.10

. shall be as. valld as it would have been if passed atan actual meetlng duIy convened and

. -held..

1241

A resolution in” writing exeCUted by aII eligible: directbrs entitled to r'eceive'nOtice of' a-

" meeting of directors or of a committee of directors shall be as valid and effectual as if it

. had-been. passed at a meetlng of dlrectors or (as the case may be) ‘a. commlttee of
_directors duly convened and held and may be contalned in-one document: or in several_ o

- ,documents in: the same terms each executed by one or more drrectors

12413

© 13,

.A written resolutlon of the dlrectors executed by an aIternate dlrector need not also be;r' g o
" signed. by his. appointor and,. if ‘it is executed by a director who has’ appomted an
‘,“Aalternate dlrector |t need not be executed by the alternate dlrector in that capacrty ‘

- A decision may not be taken in accordance wrth this artrcle 12 if the ellglble dlrectors - ‘
3 would not have formed a quorum at such a meeting. - - : :

o ATRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

‘ “Subject to the Companles Acts and prowded he has declared the nature and extent of‘ R
~ - his. lnterest in accordance with the reqwrements of the Companles Acts, a dlrector who s
- is. in_.any: way, " whether dlrectly or- |nd|rectly, mterested in’ an exnstlng or proposed e
, transactlon or arrangement W|th the Company : ‘

Aj 13.1_.1 : may be a party to,-or otheanse rnterested in, any transactlon or arrangement .

with the Company or in whlch the Company is ‘otherwise (directly or indirectly)
" interested;

13.1.2  shall be an eligible director for the purposes of -any proposed decision of the
. directors (or committee of dlrectors) in respect of such contract or proposed
S contract |n WhICh he is mterested : : » - '

‘- 13.‘1.3: - 'shall be entltled to vote at a meetlng of dlrectors (or of a commlttee of the o

dlrectors) or participate in any unanimous decision, in respect of such contract

Loor proposed contract in. which he is interested and. if he shall do so. his’ vote.. -

- shall ‘be counted and he shall be taken |nto account in ascertalnlng whether af
- quorum.is present . _

.13.1j4'-~_ "'may act by hlmself or-his firm in"a professronal capamty for the Company ’

(otherwise than as auditor)-and he or his firm shall be entitled to remuneratlon ,
for professmnal servrces as if he were not a dlrector :

1315 ‘may be a dlrector or other offlcer of, - or employed by, or a party to-a

transaction or arrangement with,” or otherwise -interested in, any body
- corporate in which the Company is otherwise (directly or mdlrectly) interested;
and
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CU 7 Tauthorise any matter proposed to them by ‘any director which.would,-if not: authorlsed
S involve a director breachrng his. duty under sectron 1 75 of the 2006 Act to avoid.a confllct
- of mterest (a “Confllct”) S ; :
a2

e .'1.‘4':'1421 the matter |n questlon shall have been proposed by any dlrector for i
: '-;consrderatlon at a meeting. of directors.in thie same way ‘that any other’ matter- . " -

13.1.6 - shall not, save as he may ctherwise agree, be accountable to the Company for
- any benéfit which he-(or a person connected with him) derives from any.such
_ contract, transaction or arrangement or from any such office or employment or

from any interest in any such body corporate and no such contract, transaction
or-arrangement shall ‘be liable- to be avoided on the grounds ‘of- any such

'~ interest ‘or ‘benefit - nor .shall - the receipt. of any such . ‘remuneration’.or’ other;;." :

:3 '. benefrt constltute a breach of hls duty under sectron 176 of the 2006 Act

DIRECTORS’ POWERS TO AUTHORISE CONFLICTS OF INTEREST

The dlrectors may, in accordance wrth the requrrements set’ out in this- Artrcle 14 a

:..‘Any authorlsatron under thls Artlcle 14 will: be effectlve onIy lf

. may ‘be proposed. to the directors under the provisions of these. Artlcles or in -
‘ such other manner as the dlrectors may determrne : B

B 1422 any reqwrement as to the quorum at the meetlng of the dlrectors at whrch the'

‘ matter is consudered is met wrthout countlng the director.in questlon and

1‘.4;'2.3‘ : the matter was agreed to: wrthout hrs votlng or would have been agreed to |ft o

143

14.4.

Lo hls vote had not been counted

L Any authonsatlon of a Conflrct under th|s Artrcle 14 may (whether at the tlme of glvmg
- - the authorlsatlon or subsequently) R iy . : .

. ‘14.3.1 extend to any actual or potentlal conflrct of mterest Wthh may reasonably be- o

; .;,expected to arise out of the Confllct SO authorlsed

1432  be subject to such terms and for such duratlon or impose such Ilmlts or
conditions as the-directors may determlne

1433  be termlnated or varled by the dlrectors at any time, and

' 5 1434 erl not affect anythlng done by the dlrector pnor to such termlnatlon or

5 ‘.vanatron in accordance with the terms of the authorlsatlon

In authorrsmg a Conflict, the directors may decide (whether at the time of giving the

“authorisation- or. subsequently) that if a dlrector has obtained any information through his’

involvement in the Conflict otherwise than as a director of the Company and.in respect of
whichhe owes a duty of confldentrallty to another person the . drrector is under no
obllgatlon to S oo

‘ 1‘4j4.1 disclose such mformatlon to the drrectors or to any director or other offlcer or

employee of the Company, or

-14.4.2 - use or apply any such mformatlon |n peiforming his duties as a dlrector

where to do so would amount to a breach of that confldence
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. = the time of giving the authorisation or subsequently) that the director:

~ "'_-~f‘-',tjf1.5_’.'

152

Where the dlrectors authorise a Conflict, they may prowde without I|m|tat|on (whether at* ‘

N _1‘4.5.-"1 s excluded from dlscussmns (whether at meetlngs of dlrectors or othenmse) L |

; related to the Conﬂrct

R f‘j14 5. 2 is not glven any documents or other mformatlon relatlng to the Confllct and/or R

“'14 5, 3 f'may or may not vote (or may or may not be counted in the quorum) at any- Lo

' future meetlng of dlrectors |n relatlon to any resolutlon relatlng to the Confllct

'Where the dlrectors authorlse a Confllct

‘”14 6 1. the dlrector will, be oblrged to- conduct hlmself in accordance W|th any terms N

. |mposed by the d|rectors |n relatlon to the Confllct and

-‘ 1462 the dlrector WI|| not |nfr|nge any duty he owes: to the Company by vnrtue of‘" ‘
o TR _isectlons 171 to 177 of the 2006 Act prowded he-acts in‘accordancé with. such
- terms; limits and cond|t|ons (|f any) as the dlrectors |mpose |n respect of |ts

‘ A authorlsatlon

A drrector is not requnred by reason of berng a director (or because of the. flduc1ary.}_-v S
relationship established by reason of berng a director), to. account to the Company for =
‘any remuneration, profit or other benefit which he derives from or in connection with a
relationship involving a Conflict wh|ch has been ‘atithorised by- the. directors or-by. the

Company ‘'in general meeting’ (subject in each case to any terms limits or. conditions

attachmg to that authorlsatlon) and no contract shaII be Ilable to be av0|ded on suchf;'i’ .
‘ ,«";..'grounds : : R B S ‘ : o

-ALTERNATE DIRECTORS
Any dlrector may at: :any- tume by wntlng under hls hand and deposﬂed at. the reglstered' :

- office of the Company, or delivered ‘at a meetlng of the® dlrectors -appoint any person "
: (rncludlng another d|rector) to be his alternate director and may in like manner at any -

time.terminate such appointment. Such appointment, unless previously. approved by the
directors, shall have effect onIy upon and subject to being so approved

The appomtment of an alternate director shall determine on the happenlng of any event

- which, .if he were a d|rector would cause hlm to vacate such offlce or |f h|s appomtor- S

e ',ceases to be a, dlrector W R e T
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"An aIternate dlrector (except when absent from the Unlted Krngdom) shall be entltled to
~_receive notices of meetings of the directors and shall be entitled to attend. and vote as a

director- at any- such’ meetlng at which the director appomtlng hlm is” not personally

.- “present and generally at-such meetlng to perform all the functions of’ his appomtor as a .‘
*."_director.and for the purposes of the proceedlngs at'such meetlng the provisions of these:
~ Articles:shall apply as if he (mstead of hIS apporntor) were a dlrector '

Clf an alternate d|rector shall be hlmself a dlrector or shall attend any such meetlng asan
: alternate for more than one director his votlng rights shall be cumulative.- -

5 If h|s appomtor is for the time. belng absent from the United Klngdom or. temporanly'

unable to act through ill health or dlsabl,ltty, the execution by analternate dlrec_tor of any

10
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’ 16 |

AT

17.1

17.2

:resolutron in wr|t|ng of the dlrectors shall’ be as effectlve as the executron by his
-,apporntor . , )

. To such éxtent as the dlrectors may from time to time determlne in relation to any o
. committees of the drrectors the foregoing provisions' of this Article 15 shall also apply .
.. mutatis mutandis to-’ any meetlng of: such commrttee of whrch the apporntor of an';'-'- C
e palternate dlrector is & member ’ - : S : : Co

"’ An alternate dlrector shaII not (save as provnded in thls Artrcle 15) have power to act as a
" ‘-dlrector nor shall he be deemed to be a director for the purposes of these Articles, but he o
~ -shall be an ‘officer of the Company responsrble for- his own’ acts and: defaults and shall S
. Tnot be deemed to be the agent of the: drrector appomtlng hrm . ‘

_An alternate dlrector shaII be entltled to contract and be mterested in and benefrt from "
acontracts or. arrangements - or transactions and to ‘be repaid’ expenses and . to- be';’ -
.. indemnified to the same extent mutatis mutandis asif he were a director, buthe-shallnot = . - .
... 'be entltled to receive from the" Company in. respect of his. appomtment as: alternate G

* . director: any. remuneratlon except only’ such’ part (if any). of the remuneration otheansefi R

payable to his appomtor as such apporntor may by notlce in wrrtmg to the Company from

" ‘timeé to time dlrect
- EXECUTlON OF DOCUMENTS

.Where the: statutes so permlt any document srgned by one director and any company o
. secretary; by two dlrectors or by éne drrector in.the presence of a witness and-expressed
. to be -executed: by. the Company as a. deed.shall have the same effect as if: ‘executed . .
- under the common seal provided that no .document which. makes’ clear.on its face that it
.',IS intended by the person or persons maklng it- to have effect as a deed shaII be so = R
S .srgned without the: authonty of the directors or-of a commlttee authorlsed by the dlrectorsf SEER _
" “iin that behalf. The. obligation under Model Article 24(5) relatmg to the sealmg of share. ... .7

certlflcates shall be read and construed in accordance wrth thls artrcle

J]Nonces

Subject to the provis’ions‘of the statutes, a notice or other document may be given by the‘
Company to any rnember‘ in writing:

1711 by hand or

<1 712 by sendlng |t by pre pald flrst class post OF; when sendlng outsrde the Unlted‘ :
- .-~ . Kingdom, by any means of recorded post, in each case; to hrs reglstered'f.-: L

address or

1713 by sendrng rt in electronlc form to an address or number supphed by hlm to the“f L

Company and specmed by the member to be used for such purpose

save that a share certificate may only be glven by the Company to a member“ R
’ by a method. set out in Article 17.1.1 or Artlcle 17.1. 2. '

“In the absence of an address (mcludrng an address or number for docu'ments to be sent

in electronic form), the member shall not be entitled to recelve from the Company notice
of any meetrng : : :

11
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In the case of joint holders of a share, all notrces shall be glven to the joint holder’ whose -
name stands first in the register -of members in respect of the jomt holding and notice so

' grven shall be suffrcuent notlce to all the joint holders
‘Notlces shaII be deemed to have been recelved
- 17 4, 1 ‘.frf delrvered by hand on the day of delrvery, _

' '17.4.2} if sent by flrst class post two busrness days after postlng exclusrve of the day" T

of postrng, :

1743 o -if sent by recorded post outsrde the, Unlted Klngdom frve busrness days after.- o

_ postlng exclusrve of the day of postrng ‘and

17.'.4.."4‘ - if sent by fax at the time of transmission or, if the time of transmlsswn is- not- - . -
. .during the addressees normal business hours ‘at. 9.30 am -on-the next: - ... -
- ‘business day and if otherwise sent in electronlc form at the exprratron of 48‘ i

- :;f‘fhours after the trme |t was sent

L Any notlce or other document may only be served on, or dellvered to the Company by.- " s
. -‘anyone : . ‘ o

1,7.5.1 _ by 'se‘:ndr'ng' it throu‘g'h‘ the post |n a pre- paid envelope ‘address‘ed to the :

Company or any -officer of the Company at the registered office of the

- Company, or such other place in the Unlted Krngdom as may from time to time - )
be- specrfred by the Company, o : - :

o 1752 'by dellvery of . rt by hand to the regrstered offrce of the Company of such other:~

76

17.7

.~-place in-the Unrted Klngdom as may from trme to. tlme be specmed by thej . :

L Company, ,and

| '-1:7;5.3_;3 if an-address . has been specrfled by the’ Company for such purpose ing::

. electronic. form and in provrng such: service or delivery, proof that ‘a“notice; or:
- -document in electronic:form was sént in -accordance with' guidance issued by
the Institute of Chartered Secretaries and Administrators shall be conclusive
“evidence that the notice or document was served or delivered notwithstanding
that the Company becomes aware that the member has failed to receive the
relevant document or information for any reason and notwithstanding that the

' Companysubséguently sends- such document or mformatron in- hard copy"-.;

L A.form by post to the- member

‘ Nothlng in these Artrcles shall affect any requrrement of the statutes that any partrcular '
- offer notlce or other document be served in any partrcular manner . :

;'The drrectors may from trme to tlme make such arrangements or regulatlons (|f any) as' o
“they, in their’ absolute - dlscretlon “think fit-in ‘relation to the giving of notices or other’

documents in electronic.form by or-to the Company, and otherwise for the purpose of

|mplementatron and/or supplementlng the provisions of these Artlcles and the statutes in **

relation to documents in electronic form and such arrangements and regulatlons (as the - .
case may be) shall have the same effect as if set out in this: Artlcle 17 :

12



