Company No. 637183

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
OF
P.A.T. (PENSIONS) LIMITED

We, the undersigned, being all the members of the Company who would be enutled to attend and vote at a
general meeting of the Company, agree in accordance with section 381A of the Compantes Act 1985 to the

following resolution as a special resolution —

SPECIAL RESOLUTION

That the regulations contained in the document attached to this resolution and for the purpose of identification

marked Exhubit A be adopted as the Articles of Association of the Company i substitution for and to the

Nm of all the existing Articles of Association of the Company.
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1.2

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
P.A.T. (PENSIONS) LIMITED

ADOPTED ON \ @\ 2006
INTERPRETATION

The regulations contained m Table A in the Companies (Tables A to F) Regulations
1985 shall not apply to the Company.

In these articles unless the context otherwise requires -

‘the Act’ means the Compantes Act 1985 and every statutory modification or re-

enactment of it for the time being n force;

‘Appointed Director’ means a director appointed to that office pursuant to

article 18.2;

‘these articles’ means these articles of association as altered from time to time by

special resolution;
‘A Share’ shall have the meaning set out at article 2.1;

‘board’ mecans the board of directors of the Company or the directors present at a

duly convened and quorate mecting of the directors;

‘clear days’ i relation to a peniod of a notice means that penod excluding the day
when the notice 15 given or deemed to be given and the day for which 1t s given or

on which 1t 15 to take effect;
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‘communication’® means the same as in the Electronic Communications Act 2000;

‘the directors’ means the directors for the ume being of the Company being either

Appointed Directors or Member Nominated Directors;

‘electronic commumnication’ means the same as in the ilectronic Communications

Act 2000,
‘executed’ includes any mode of execution;

‘holder’ in relation to Shares means the person whose name 1s entered in the register
of members as the holder of those Shares and the ‘A Shareholder’ shall mean the
holder of the A Share and the ‘Ordinary Shareholders’ shall mean the holders of
any Ordinary Shares;

‘member’ means any holder for the time being of Shares;

‘Member Nominated Director’ means a director appointed to that office pursuant

to articles 18.4 and 18.5;
‘the office’ means the registered office of the Company for the time being;

‘the Pensions Act’ means the Pensions Act 1995, including any statutory
modification or re-enactment thereof for the ome being in force and shall include,
where appropriate, any orders, regulatons, instruments or other subordinate

legislation made thereunder;

‘Scheme’ means the HHG Staff Pension Scheme as constituted by a Trust Deed

dated 22nd December 1948 as amended, varied or replaced from time to time;

‘the seal’ means the common seal of the Company and includes any official seal kept

by the Company by virtue of scctions 39 or 40 the Acy;

‘the secretary’ means the secretary of the Company or any other person appointed
to petform the duties of the seerctary of the Company, including a joint, assistant or

deputy secretary;
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1.3

1.4

s 2.4

2.2

‘Sclection Arrangements’ means the arrangements established in accordance with

the Pensions Act and approved by the directors which apply to the Company from
fme to ume conceming the nomination, sclection, clection, appointment and

removal of Member Nominated Dircctors;
‘Shares’ means shares 1n the capital of the Company (of whatever class);
P Y

‘the Statutes’ means the Act, the Companies Act 1989, the Penstons Act and every
other statute or statutory instrument, rule, order or regulation from time to time in

force concerning companies so far as they apply to the Company;

‘Substitution Date’ means the date upon which Pearl Assurance Group Holdings

Limited becomes the principal employer of the Scheme;
‘the United Kingdom’ means Great Britain and Nogthern Ireland.

Headings are used for convemtence only and shall not affect the interpretation of

these articles.

Save as set out above, words and expressions contained in these articles shall bear the
same meaning as in the Act (but excluding any statutory modification or re-enactment

not in force on the date on which these articles become binding on the Company).
SHARE CAPITAL AND ALLOTMENTS

The authornised Share capital of the Company at the date of adoption of these arucles
is £100 divided into one ‘A’ Share of £1 (‘A Share’), and 99 Ordinary Shares of /1
cach (‘Ordinary Shares’). Save as expressly provided in these articles, the A Share
and the Ordinary Shares shall carry the same tights 1o all respects but shall consurute

separate classes of Shares.

The A Share shall enutle the A Sharcholder to a fixed non-cumulatve dividend at the
rate of 5 per cent per annum of the nominal value thercof for any financial year of the
Company in respect of which the ner profits of the Company available for
distribution as a dividend (as certtfied by the auditors of the Company whose dectsion

shall be final and binding) exceed £500,000,000. On a winding up the A Sharcholder
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2.3

2.4

25

3.1

shall be entitled out of the surplus assets of the Company to a return of the capital

paid up on the A Share held by him after a total sum of £1,000,000 has been
distributed on such winding up m respect of each Ordinary Shate. Save as provided
in this article 2.2 the A Sharcholder shall not be entitted to any participation in the

profits or assets of the Company.

If at any time the Share capital 15 divided into different classes of Shates, the rights
attached to any class may, whether or not the Company is being wound up, be
modifted, vatied or abrogated with the consent in wrang of the holder or holders of
not less than three fourths in nominal value of the issued Shares of that class or with
the sanction of an extraordinary resolution passed at a separate general meeting of the
holders of the Shares of the class. To every such separate general meeting the
provisions of these regulations relating to general meetings shall apply, except that the
quorum shall be (whete all the Shares of that class are held by one person) that
person and (in any other case) two persons holding or representing by proxy at least
one third of the issued Shates of the class and that any holder of Shates of the class

present in person or by proxy may demand a poll.

The nights attached rto each class of Share shall be deemed to be varied by any
alteration to these articles but shall not, unless otherwise expressly provided by the
terms of issue of the Shares of that class, be deemed to be varied by the creation or

issue of further Shates ranking pari passu with them.

Sections 8% and 90 of the Act shall not apply to the Company.
SHARE TRANSFERS - GENERAL

The instrument of transfer of a Share may be 1n any usual form or 1 anyv other form
which the directors may approve and shall be executed by or on behalf of the
transferor (but shall not be required to be executed by or on behalf of the transferce
unless any Share to which it relates is not fully patd). The transferor shall remain the
holder of the Shares concerned untl the name of the transferce s entered 1 the

register of members in respect of them.
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3.2

33

The directors may, in their absolute discretion and without assigning any reason,

decline to register any transfer of any Ordinary Shate, whether or not it is a fully paid

Ordinaty Share. The directors may also refuse to register the ttansfer of any Share -
{a)  on which the Company has a lien;
(b)  unless -

(i) it 15 lodged at the office or at such other place in England as the
directors may appoint and 1s accompanied by the certficate for the
Shares ro which it relates and such other evidence as the directors may
reasonably require to show the nght of the tansfcror to make the

transfer;
(if)  itisin respect of only one class of Shares; and
(iif)  itisin favour of not more than four transferees; or

(¢)  to a person who is {or who the directors reasonably believe to be) under 18
years of age or who does not have (or who the directors reasonably believe

does not have) the legal capacity freely to dispose of any Share.

In the event that an Ordinary Shareholder ceases to be a director or having been
nominated for appointment (either by the A Shareholder pursuant to article 18.2 or
under the Selection Arrangements) is not within 30 days subsequently appointed as a
director or dies or becomes bankrupt then the board shall serve a notice as soon as
reasonably practicable following such cessation, lack of appomntment, death or
bankruptey requiring that Ordinary Shareholder (or a person becoming entitled to any
Ordinary Shares 1 consequence of the death or bankruptcy of an Ordinary
Shatcholder) (cach a ‘Compulsory Transferor’} to transfer all or patt of his Ordinary
Sharcs {the “Transfer Shares’) for a nominal consideration (determined by the board
at its absolute discretion) to a person who has been nominated {either by the A
Sharcholder pursuant to article 18.2 or under the Sclection Arrangements) and/or
who has been appointed as a director in place of the Compulsory Transferor on the

board (each a ‘Replacement Director’).  If the Compulsory Transferor fails 1o
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34

3.5

deliver exccuted stock transfer form(:,:) in respect of the Transfer Shares to a
Replacement Director or the Company within fourteen days of the board serving
notice on the Compulsory Transferor as set out in this article, the directors shall be
entitled to, and shall, authorise any director to execute and deliver the necessary
transfer form and do any other necessaty act to transter the I'ransfer Shaces on behalf
of the Compulsory Transferor to a Replacement Director (or in the absence of any
Replacement Director, to an existing director or directors who shall hold such
Transfer Shares only until such tme as a Replacement Director has been nominated
and/or appointed (at which time the Transfer Shares shall then be transferted to the
Replacement Director for a nominal consideration (determined by the board at its
absolute discretion)). The Company may receive the purchase money for the
Transfer Shares in trust for the Compulsory Transferor and the directors shall be
entided to authorise registration of transfers under this article. The receipt of the
Company for the purchase money shall be a good discharge to the Replacement
Director (who shall not be bound to see to the apphcaton of that money) and after
the Replacement Director has been registered in the register of members in purported
exercise of the powers referred to above the validity of the proceedings shall not be
questioned by any person. The Compulsory Transferor {or a director authorised by
this article to act on his behalf) shall surtender to the directors his share certificate or
execute an indemnity in a form reasanably satisfactory to the directors in respect of
any share certificate which cannot be produced for the Transfer Shares. On
surrender the Compulsory Transferor shall be entitled to the nominal consideration
for the Transfer Shares which, in the event of a delay in the surrender of such share
certificate or execution of such inﬁemnity, shall have been held by the Company 1n

trust for the Compulsory Transferor without the obligation to pay interest.

The dircctors shall refuse to register the transfer of any Share unless they are satisfied

that such transfer is made in accordance with and permitted under the arncles.

The ditectors may require any member or other person entitled to transfer a Share or
any person named as the transferee in any transfer lodged for registration to provide
the Company with such information and cvidence as the directors may consider

necessary 1o ensure that any transfer lodged for registration 15 auchortsed under these
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3.6

4.1

4.2

43

4.4

4.5

articles or that no circumstances have ansen in which a notice ought to be given by

the board under article 3.3, If the information or evidence shall not be provided to
the satisfaction of the directors within a reasonable time, the directors shall be
entitled to refuse to register the transfer concerned or (as the case may require) to

give a notice under article 3.3 as 1f such a circumstance had arnsen.

Any Ordinary Share required to be transferred by a Compulsory Transferor to a
Replacement Director pursuant to this article 3 shall be transferred free from any
mortgage, charge, liea, option or other encumbrance and with the benefit of all rights
and entitlements attaching to that Share on the date of the notice served by the board

under article 3.3.
FURTHER PROVISIONS CONCERNING SHARES

Subject to the provisions of the Act, Shares may be issued which are to be redeemed
or are to be hable to be redeemed at the option of the Company or the holder on

such terms and in such manner as may be provided by these articles.

The Company may exercise the powers of paying commussions conferred by the Act.
Subject to the provisions of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid Shates or partly in one way

and partly in the other.

Except as required by law, no person shall be recognised by the Company as holding
any Share upon any trust and (except as otherwise provided by these articles or by
law) the Company shall not be bound by or recognise any interest in any Share except

an absolute right to the entirety of that Share in the holder.

If the directors refuse to register a transfer of a Share, they shall, within 2 months
after the date on which the tansfer was lodged with the Company, send to the

transferor and the transferee notice of the refusal.

No fee shall be charged for the registranon of any instrument or transfer or other

documient relating to or affecting the utle to any Share.
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4.6

4.7

4.3

5.1

5.2

No Share shall be transferred to any infant, bankrupt or a person with a mental

disorder.

If a member dies the survivor ot survivors, where he was a joint holder, and his
personal representatives, where he was a sole holder or the only survivor of joint
holders, shall be the only persons recognised by the Company as having any title to
his interest; but nothing contamned in these articles shall release the estate of a
deceased member from any liability 1n tespect of any Share which had been solely or

jointly held by him.

Atticle 3.3 shall apply to any person becoming entitied to a Share in consequence of
the death or bankruptcy of a member where a deceased or bankrupt member was an
Ordinary Shareholder and the directors shall give a notice under article 3.3 to any
person entitled to a Share in consequence of the death or bankruptcy of a member

who either wishes to transfer or to be registered as the holder of that Share.
SHARE CERTIFICATES

Every member, within one month after the allotment, or lodgment of a duly stamped
transfer, to him of Shares (or within such penod as the terms of issue provide), shall
be entitled without payment to one certificate for all Shares of each class held by him
(and, upon transfetring a part of his holding of Shates of any class, to a certificate for
the balance of such holding) or several certificates each for one ot more of his Shares
upon payment for evety certificate after the first of such reasonable sum as the
directors may determine. Every certificate shall be sealed with the seal or executed in
such other manner as the directors authorise, having regard to the Act, and shall
specify the number, class and distinguishing numbers (if any) of the Shares to which
it relates and amount or respective amounts patd up thercon. The Company shall not
be bound to issue more than one certificate for Shares held jointly by several persons
and delivery of a certficate to one joint holder shall be a suffictent delivery to all of

them.

If a Share certificate 1s defaced, worn-out, lost, scolen or destroyed, 1e may be renewed
on such terms (if any) as to evidence and mndemnity and payment of the expenses

reasonably tncurred by the Company n wvesugating evidence as the directors may
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6.1

6.2

6.3

6.4

determine but othenwise free of charge, and (in the case of defacement or wearing-

out) on delivery up of the old cerrificate.
LIEN

The Company shall have a first and paramount lien on every Share (whether or not a
fully paid Share) for all moneys (whether presently payable or not) payable or
otherwise owing by the holder of such Share to the Company. The directors may at
any tme declare any Share to be wholly or 1n part exempt from the provisions of this
article. The Company’s lien on a Share shall extend generally as referred to above as

well as to any amount payable in respect of it.

The Company may sell 1 such manner as the directors determine any Shares on
which the Company has a lien if a sum in respect of which the hien exists is presently
payable and 1s not patd withmn 14 clear days after notice mn writing has been given to
the holder of the Shate or to the person entitied to it in consequence of the death or
bankruptcy of the holder, demanding payment and stating that if the notice is not
complied with the Shares may be sold. The provisions of article 3 shall apply to any
sale of Shares made by the Company pursuant to this article (so thaf without
limitation an Ordinary Shate shall only be transferred to a director or a Replacement

Director on the terms contained at article 3.3).

To give effect to a sale under this article 6 the directors may authorise some per50n to
execute on behalf of the holder of the relevant Shares an instrument of transfer of
such Shares in favour of the purchaset(s), and to do any other necessary act to
transfer such Shares to the purchaser(s). The title of the transferee to the Shares shall
not be affected by any irregulanty in or invalidity of the proceedings in reference to

the sale.

The net proceeds of such sale, after payment of the costs, shall be applied in payment
of so much of the sum for which the hen exists as is presently payable, and any
restdue shall (upon surreader to the Company for cancellation of the cernificate for
the Shares sold and subject to a like hen for any moneys not presently payable as
extsted upon the Shares before the sale) be paid to the person entitled 1o the Shares at

the date of such sale.
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7.2

7.3

7.4

7.5

7.6

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the members 1n
respect of any monceys unpaid on their Shares (whether in tespect of nominal value or
premium) and each member shall (subject to receiving at least 14 clear days’ notice
specifying when and wherte payment 1s to be made) pay to the Company as required
by the notice the amount called on his Shates. A call may be required to be paid by
mstalments. A call may, before receipt by the Company of any sum due under that
call, be revoked in whole or part and payment of a call may be postponed 1n whole or
part. A person upon whom 2 call 1s made shall remain liable for calls made upon him
notwithstanding the subsequent transfer of the Shares 1n respect of which the call was
made. The joint holders of a Share shall be jointly and severally liable to pay all calls

in respect of that Share.

A call shall be deemed to have been made at the time when the resoluton of the

directors authorising the call was passed.

If a call remains unpaid after 1t has become due and payable the person from whom it
1s due and payable shall pay intefest on the amount unpaid from the day it becomes
due and payable until 1t 1s paid at the rate fixed by the terms of allotment of the Share
ot in the notice of the call of, if no rate is fixed, at the appropuate rate (as defined by

the Act) but the directors may warve payment of the interest wholly or in part.

An amount payable in respect of a Share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shall be deemed to
be a call and 1f it 15 not paid the provisions of these articles shall apply as if that

amount had become due and payable by virtue of a call duly made and notifted.

Subject to the terms of allotment, the directors may make arrangements on the 1ssue
of Shares for a difference berween the holders in the amounts and tmes of payment

of calls on thetr Shares.

If a call remains unpaid after it has become due and payable che directors may give to
the person from whom e 1s due not less than 14 clear days’ notice requiring pavment

of the amount unpaid together with any interest which may have accrued and any
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7.7

7.8

7.9

expense incurred by the Company by teason of such non-payment. The notice shall

name the place where payment is to be made and shall state that (f the notice is not
complied with the Shares in respect of which the call was made will be lable to be
forfeited. The directors may accept a surrender of any Share liable to be forfeited

under these articles.

If the Shares are not surrendered or if the notce 1s not complied with, any Shate in
respect of which 1t was given may, before the payment required by the nouce has
been made, be forfeited by a resolution of the directors and forfeiture shall include all
dividends or other moneys payable in respect of the forfeited Shares and not paid

before the forfeiture.

Subject to the provisions of the Act and these atticles, a fotfeited or sutrendered
Share shall become the property of the Company and may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the directors determine
either to the person who was before the forfeiture or surrender the holder or to any
other person and at any time before sale, surrender, re-allotment or other disposition,
the forfeiture may be cancelled on such terms as the directors think fit. Where the
directors propose that a forfeited or surrendered Shate should be transferted, the
Company shall give written notice of such proposal to the member concerned. The
provisions of article 3 shall apply in relation to any proposed transfer of a Share
pursuant to this article (so that without limitation an Ordinary Share shall only be
transferred to a director or Replacement Director on the terms contained at

article 3.3).

A person any of whose Shares have been forfeited or surrendered shall cease to be a
member in respect of them and shall sutrender to the Company for cancellation the
certificate for the Shares forfeited but shall remain lhable to the Company for all
moneys which at the date of forfeiture or surrendet were presently payable by him to
the Company in respect of those Shares with interest at the rate at which interest was
payable on those moneys before the forfeiture or surrender or, 1f no interest was so
payable, at the appropriate rate (as defined in the Act) from the date of forfeiture or

surrender until payment but the directors may waive payment wholly or in part or
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enforce payment without any allowance for the value of the Shares at the ume of

forfeiture or surrender or for any consideration received on their disposal.

710 A statutory declaration by a director or the secretary that a Share has been forfaited or
surrendered or sold to satsfy a liea of the Company on a specified date shall be
conclusive evidence of the facts stated 1 1t as against all persons claiming o be
entitled to the Share. The declaration and the receipt of the Company for the
consideration (if any} given for the Share on the sale, re-allotment or disposal of that
Share shall (subject to the executuon of an instrument of transfer if necessary)
constitute a good title to the Share and the person to whom the Share 1s disposed of
shall not be bound to see to the application of the consideration, if any, nor, subject
to compliance by the directors with article 3, shall his title to the Share be affected by
any irregulanity 1n or invaldity of the proceedings in reference to the forfeiture,

sutrender, sale, re-allotment or disposal of the Share.

8 ALTERATION OF SHARE CAPITAL

8.1 Subject to the Act, and to articles 2.4 and 13 the Company may by ordinary

resolution -

(a)  increase its Share capital by the creaton of new Shates of such amount as the

resolution presctibes;

(b)  consolidate and divide all or any of its share capital into Shares of larger

amounts than its existing Shares;

(¢}  sub-divide its Shares, or any of them, into Shares of smaller amounts and the
resolution may determine that, as between the Shares resulting from the sub-
division, any of them may have any preference, or special right or advantage

or be subject to any such restricuon as compared with the others; and

(d)  cancel Shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken, by any person and dimunish the amount of

its share capital by the amount of the Shares so cancelled.
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8.2

8.3

10

10.1

10.2

Whenever, as a resule of a consolidation of Shares any members would become

entitied to fractions of a Share, the directors may, on behalf of those members, sell
the Shares representing the fractions for the best price reasonably obtainable to any
person (including, subject to the provisions of the Act, the Company) and distribute
the net proceeds of sale in due proportion among those members. The provisions of
article 3 shall, unless the Shares are sold to the Company, apply to any such sale {so
that without limitation an Ordinary Share shall only be transferted to a director or
Replacement Director) and the directors may authorise some person to execute an
instrument of transfer of the Shares in favour of the purchaser(s), and to do any other
necessary act to transfer such Shares to the purchaser(s). No such purchaser shall be
bound to see to the application of the purchase money nor, subject to compliance by
the directors with this article and article 3, shall his dtle to the Shares be affected by

any irregularity tn or invalidity of the proceedings in reference to the sale.

Subject to the provisions of the Act and these articles, the Company may by special
resolution reduce its share capital, any capital redemption reserve, any share premiom

or other undistributable reserve account in any way.
PURCHASE OF OWN SHARES

Subiject to the provisions of the Act and these articles, the Company may purchase its
own Shares (including any redeemable Shares) and, whilst a private Compﬁny, make a
payment in respect of the redemption or purchase of its own Shares otherwise than

out of distributable profits of the Company or the proceeds of a fresh issue of Shares.
GENERAL MEETINGS

All general meetings other than annual general meetings shall be called extraordinary

general meetings.

The directors may call general meetings and, on the requisiion of members pursuane
to the provisions of the Act, shall immediately proceed to convene an extraordinary
general meeting within 21 days of recetpt of a valid requisition for a date not later

than 28 days from the date of the notce convening the meceting.
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12

121

NOTICE OF GENERAL MEETINGS

An annual gencral mecting and an extraordinary general meeting called for the
passing of a speaial or elective resolution shall be called by at least 21 clear days’
notice.  All other extraordinary general meetings shall be called by at least 14 clear

days’ notice but a general meeting may be called by shorter notice 1f 115 s0 agreed -

(a)  in the case of an annual general meetng, by all the members entited to attend

and vote at that meeting; and

(b)  in the case of any other meeting by a majority 1n number of the membets
having a right to attend and vote on any matter to be considered at that
meeting being a majority together holding not less than 95 per cent in nominal

value of the Shares giving that right.

The notice shall specify the time, place and day of the meeting and the general nature
of the business to be transacted and, in the case of an annual general meeting, shall

specify the meeting as such.

Subject to the provisions of these articles and to any restrictions imposed on any
Shares, the notice shall be given to all the members entitled to recetve such notices
(and also to the A Shareholder irrespective of whether the notice relates to a matter.
to be considered at a meeting in respect of which the Shareholder is entitled to attend
and vote), to all persons entided to a Share in consequence of the death or

bankruptcy of a member and to the directors and auditors.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of
a meeting by, any person entitled to receive notice shall not invalidate the proceedings

ar that meenng.
PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum 1s present. T'wo
persons entitled to vote upon the business 1o be transacted, cach being a member or a
proxy for @ member or a duly authonsed representative of a corporation, shall be a

quotum. ‘The A Share shall only entide the A Sharcholder to astend a meeung 1f the
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12.2

2.3

12.4

12.5

12.6

business to be transacted at the meeting includes an A Share Resolugon pursuant to

article 13.2. The A Sharcholder shall only be entitled to vote at a meeting on business

which is an A Share Resolunon.

1f such a quorum is not present within half an hour from the tme appointed for the
meeting {or such longer interval as the chairman of the meeting may think fit to
allow) or 1f dunng a meeting such a quorum ceases to be present, the meetng shall
stand adjourned to the same day in the next week at the same nme and place or such

rime and place as the directors may determine.

‘The chairman, if any, of the board of directors or in his absence some other
Appointed Director nominated by the directors shall preside as chairman of the
meeting, but if neither the chairman nor such other Appointed Director (if any) be
present within 15 minutes after the tune appointed for holding the meeting and
willing to act, the directors present shall elect any one of their number to be chairman

and, if there is only one ditector present and willing to act, he shall be chairman.

If no director 15 willing to act as chauman, or if no director 1s present within 15
minutes after the time appointed for holding the meeting, the members present and

entitled to vote shall choose one of their number to be chairman.

A director shall, notwithstanding that he is not a member, be entitled to receive
notices of and attend and speak at any general meeting and at any separate meeting of

the holders of any class of Shares in the Company.

The chairman may, with the consent of a meeting at which a quorum is present {and
shall if so directed by the meeting), adjourn the meeting from time to tme and from
place to place, but no business shall be transacted at an adjourned mecung other than
business which might properly have been transacted at the meeting had the
adjournment not taken place. When a meetng 1s adjourned for 14 days or more, at
least seven clear days’ notce shall be given specfying the ume and place of the
adjourned meeting and the general nature of the business to be transacted. Otherwise

1t shall not be necessary to give any such notice,
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12.8

12.9

12.10

A resolution put to the vote of a meeting shall be decided on a show of hands unless

before or on the declaration of the result of the show of hands, a poll is duly

demanded. Subject to the provisions of the Act, a poll may be demanded -
(a) by the chairman; or
(b) by at least two members having the right to vote at the meeting; or

(c) by a member or members representing not less than one-tenth of the total

voting rights of all the members having the right to vote at the meeting; or

(d) by a member or members holding Shares conferring a right to vote at the
mectng being Shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the toral sum paid up on all the Shares conferring

the night; or
(¢) by the A Shareholder pursuant to the provisions of article 13.2

and a demand by a person as proxy for a member (or if a member is a corporaton by

a duly authorised representative) shall be the same as a demand by the member.

Unless a poll is duly demanded, a declaration by the chairman that a resolution has
beeln cartied or catried unanimously, or by a partcular majonty, or lost, or not carried
by a particular majority and an entry to that effect in the minutes of the meeting shall
be conclusive evidence of the fact without proof of the number or proportion of the

votes recorded in favour of or against the resoluton.

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the
consent of the mecting and a demand so withdrawn shall not be taken to have

invalidated the result of a show of hands declared before the demand was made.

A poll shall be taken as the chairman directs and he may appoint scrutineers (who
need not be members) and fix a tme and place for declaring the result of the poll.
The result of the poll shall be deemed to be the resolution of the meeting at which

the poll was demanded.
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12.11

1212

12.13

12.14

13

131

In the case of an cquality of votes, whether on a show of hands or on a poll, the
chairman shall be entitled to a second or casting vote 1n addition to any other vote he

may havc.

A poll demanded on the election of a chairman or on a question of adjournment shall
be taken immediately. A poll demanded on any other queston shall be taken either
immediately or at such place and time (not being more than 30 days after the poll 1s
demanded) as the chairman directs. The demand for a poll shall not prevent the
conunuance of a meeting for the transaction of any business other than the question
on which the pol! was demanded. If a poll 1s demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the meeting shall

contnue as if the demand had not been made.

No notice need be given of a poll not taken mmmediately if the ttme and place at
which it is to be taken are announced at the meeting at which it is demanded. In any
other case at least seven clear days’ notice shall be given specifying the time and place

at which the poll is to be taken.

A resolution in wating executed by or on behalf of each member who would have
been endtled to vote upon it if it had been proposed at a general meeting at which he
was present shall be as effectial as if it had been passed at a general meeting duly
convened and held and may consist of several instruments in the like form each

executed by or on behalf of one or more members.
VOTES OF MEMBERS

Subject to any rights or restrictions as to voting attached to any Shares and in
particular to those set out in these articles, on a show of hands every member who
(being an individual) 1s present 1n person or (being a corporation) 1s present by a duly
authonised representative (not being himself a member entitled to vote) and every
person (not being himself a member eatitled to vote) present as a proxy for a
member or members shall have one vote and on a poll every member {or his proxy)
shall have one vote for every Share of which he (or the member by whom he was

appointed) 1s the holder.

PAGE 17

LRIZRTSNAT IR -1




13.2

13.3

13.4

The holder of the A Share shall only have the nght to demand a poll on any of the

following resolunons —
(a) A resoluton to delete or amend any provisions of this article 13.2; or

(b)  aresolution to remove an Appointed Director from office pursuant to section

303 of the Act or otherwise; or
(¢)  aresolution for the Company to putchase or redeem the A Share; or
(d)  aresoluton referred to at article 8.1
(each an ‘A Share Resolution’).

On any poll demanded in relation to an A Share Resolution the A Shareholder shall,
if he is voting agamnst such A Share Resolution, have 100 votes for the A Share of
which he is holder, but if voting in favour of, or abstaining on, such A Share
Resolution, the A Shareholder shall only have one vote in relagon to such A Share

Resolution, whether the vote is taken on a show of hands or by poll.

In the case of joint holders of a Share the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes of the
other joint holders; and seniority shall be determined by the order in which the names

of the holders stand m the register of members in respect of the Share.

A member in respect of whom an order has been made by any court havirg
jurisdiction (whether 1n the United Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his receiver,
curator or other person authorised 1 that behalf appomted by that court, and any
such recerver, curator or other person may, on a poll, vote by proxy. Evidence to the
satisfaction of the directors of the authonty of the person claiming to exercise the
right to vote shall be deposited at the office, or at such other place as is specified in
accordance with these articles for the deposit of mstruments of proxy, not less than

48 hours before the time appomnted for holding the mecting or adjourned mecting at
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13.5

13.6

13.7

13.8

which the right to vote is to be exercised and in default the aght to vote shall not be

exercisable.

No member shall vote at any general meeting or at any separate meeting of the
holders of any class of Shares in the Company, cither in person or by proxy, m
respect of any Share held by him unless all moneys presently due and owing by him

to the Company in respect of that Share have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to 1s or may be given or tendered, and
every vote not disallowed at the meeting shall be valid. Any objecton made in due
nme shall be referred to the chairman of the meeting whose decision shall be final

and conclusive.

On a show of hands or a poll, votes may be given etther personally or by proxy. A
member may appoint mote than one proxy to attend on the same occasion and a
member entitled to more than one vote need not use all his votes or cast all his votes
used in the same way. An instrument appointing a2 proxy shall be deemed to include
the right to demand or join i demanding a poll but shall not confer any further tight

to speak at the meeting except with the permission of the chatrman of the meeting.

The appointment of a proxy shall be executed by or on behalf of the appointor (in
the case of a corporation the instrument shall be under the common seal or signed by
a duly authorised officer) and shall be in the folowing form (or in a form as near to it

as circumstances allow or in any other form which 1s usual or which the directors may

approve) -
¢ {Limited](PLC]
1/We, , of being a
member/members of  the  above-named  company, hereby  appomnt
of or faing  him,
of , a5 my/our proxy to vote in

my/our namefs| and on my/our behalf ac the annual/ extraordiary genceral
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meetng of the company to be held on 20 , and at any

adjournment thereof.

Signed this day of 20 7

139 Wherc it is desired to afford members an opportunity of instructing the proxy how he

shall act, the appointment of a proxy shall be in the following form (or in a form as

near to it as circumstances allow or in any other form which s usual or which the

directors may approve) -

‘ [Limited][PLC]

1/We, , of , being a member/members of the
above-named company, hereby appoint of ,
or failing him, of , 4 my/our proxy to

vote in my/our name[s] and on my/our behalf at the annual/extraordinary
general meeting of the company to be held on 20 , and at any

adjournment thereof.

This form is to be used in respect of the resolutions mentoned below as follows -

Resolution No. 1 *for *against

Resolution No. 2 *for *against

*Srrike out whichever 1s not desired.

Unless otherwise instructed, the proxy may vote as he thmks fit or abstain

from voting.

Lo

Signed this day of

1310 The appointment of a proxy and any authority under which 1t is executed or a copy of

such authority certified in such manner as the directors may reasonably prescribe

may‘ -

LR VT 1AM |
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(a)

(®)

©

(d)

in the case of an instrument 1n writing be deposited at the office or at such
other place within the United Kingdom as is specified in the notice convening
the meeting o In any instrument of proxy sent out by the Company in relation
to the meeting not less than 48 hours before the time for holding the mecting
or adjoutned mecting at which the person named in the instrument proposes

to vote;

in the case of an appointment contained in an clectronic communication,
where an address has been specified for the purpose of recetving clectronic

communications -
(i) in the notice convening the meeting;

(if)  in any instrument of proxy sent out by the Company in relation to the

meeting; or

(iii)  in any invitation conrained in an clectronic communication 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 time for holding
the meeting or adjourned meeting at which the person named in the

appolntment proposes to vote;

in the case of a poll taken more than 48 hours after it 1s demanded, be
deposited or received as set out above after the poll has been demanded and

not less than 24 hours before the tme appointed for the taking of the poll; or

where the poll 1s not taken immediately but is taken not more than 48 hours
after it was demanded, be delivered at the meeting at which the poll was

demanded to the chairman or to the secretary ot to any director;

and an appointment of proxy which s not depostted, delivered or receved in a

manucer so permitted shall be mvalid. o this artele and the nexe, ‘address’, in

relation to clectronic communications, includes any number or address used for the

purposes of such communicanons.

HO2RTEY AT IRGOS 1

PAGE 21




131

14

4.1

14.2

A vote given ot poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the
authority of the person voting or demanding a poll unless notice of the determination
was recesved by the Company at the office or at such other place at which the
instrument of proxy was duly deposited, or, where the appomtment of the proxy was
contained in an electronic communication, at the address at which such appointment
was duly received before the commencement of the mecting or adjourned meeting at
which the vote is given or the poll demanded or (in the case of a poll taken otherwise
than on the same day as the meeting or adjourncd mecting) the time appointed for
taking the poll. The instrument shall, unless the contrary 1s stated thereon, be valid
for any adjournment of the meeting as well as for the meeting to which it relates
Provided that an instrument of proxy relating to mote than one meeting (including
adjournments thereof) having once been so delivered for the purposes of any meeting
shall not require again to be delivered for any purpose of any subsequent meeting to

which it relates.
NUMBER OF DIRECTORS

The number of directors shall not be less than three. The maximum number of
directors shall be nine, of which a2 maximum of three may be Member Nomunated

Directors and the remainder shall be Appointed Directors.

Subject to the Statutes a ditector (other than a Member Nominated Director) may be
a corporavon. Where a director is a corporation, it shall act by its duly authorised
representative appointed by it from tme to time. A letter delivered to the Company |
and signed by the secretary of such corporaton specifying the name of the duly
authonsed representative from time to time shall be sufficient evidence of the
authonty of the appomtment or replacement of any such representauve.  Such
representative shall be enatled to exercise all the rights of the corporation which has
appomted him but shall not himself be deemed to be a director for the purposes of
these arucles and shall be deemed to be an agent of the director appointing him. A
representative appointed pursuant to this article 14.2 shall be entitled to contract and
be interested in and benefit from contracts or arrangements or transactions and to be

repaid expenses and to be mdemnified to the same extent, so far as applicable, as if he
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16

16.1

16.2

16.3

16.4

were a director, but shall not be enttled to receive fram the Company in respect of

his appointment any remuncration.
ALTERNATE DIRECTORS

No director shall have any right whatsoever either to assign his office to another

person of to appoint an alternate director to act in his place,
POWERS OF DIRECTORS

Subject to the provisions of the Act, the Company’s memorandum of association and
these articles and to any directions given by special resolution, the business of the
Company shall be managed by the directors who may exercise all the powers of the
Company. No alteration of the memorandum of association or these articles and no
such direction shall invalidate any prior act of the directors which would have been
valid if that alteration had not been made or that direction had not been given. The
powers given by this article shall not be limited by any special power given to the
directors by these articles and a meeting of directors at which a quorum is present

may exercise all powers exercisable by the directors.

The directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine,

mncluding authority for the agent to delegate all or any of his powers.

Without ptejudice to the powers conferred by articles 16.1 and 16.2 the directors shall

have the power —

(a)  to establish and maintain, or procure the cstablishment and maintenance of,

any pension funds (whether contributory or othenwise); and

(b}  without prejudice to the foregoing, to propose, amend and implement, as
permitted by, and subjecr to the requirements of the Pensions Act, the

Selecton Arrangements.

The dircctors may exerase all the powers of the Company to borrow moncey, and to

mottgage or charge its undertaking and property, or any part thereof, and to 1ssue
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17

18

181

debentures, debenture stock, and other securitics whether outtight or as sccurty for

any debrt, hability or obligation of the Company or of any third party.
DELEGATION OF DIRECTORS” POWERS

"The directors may delegate any of their powers to any committee consisting of (1) one
or more Appoimnted Directors and (1) where any Member Nominated Directors have
been appointed as and continue to act as directors, one or more Member Nominated
Directors and (1) any such other persons as shall be co-opted provided that (in the
casc of a committee which inclades persons other than ditectors in its number) the
majority of the members of such committee must be directors. Any such delegation
may be made subject to any conditions the directors may mmpose, and either
collaterally with or to the exclusion of their own powers and may at any time be
revoked, withdrawn, varled or altered.  Subject to any such conditions, the
proceedings of a committee with two or more members shall be governed by the
provisions of these articles regulating the proceedings of directors so far as they are

capable of applying provided that the quorum for a meeting of 2 committee

. consisting of only directors shall be two and the quorum of a committee consisting of

directors and any other persons shall be two directors or such number of directors as
shall be a majority of those present (whichever is the greater) and provided further
that in each case such a quorum shall include at least one Appointed Director and
(where a Member Nominated Director 1s a member of the committee) one Member

Nominated Director. Without prejudice to the foregoing matters arising at any

- meeting of a committee shall be determined by a majority of votes of the members of

the committee present, and in the case of an equality of votes the chairman of the
committee shall have a second or casting vote. A committee may elect an Appointed
Director as chairman of its meetings. [f no such chairman is elected, or if at any
meeting the chairman of the committtee ts not present within 5 minutes after the tme
appotnted for holding the same, the members of the committee may choose one of

their number (being an Appointed Director) to be chairman of the mecting,
APPOINTMENT AND RETIREMENT OF DIRECTORS

Any director holding office on the date of the adoprion of these articles, who has

already been appomted as an appointed  director as defined by and under the

PAGE 24

HnIZRTS VT W04 |

[




18.2

18.3

Company’s aracles of assoctation prevsously in force prior to the adoption of these
articles shall for the purposes of these articles (including article 18.2) be deemed to an

Appointed Director.

A total of six persons willing to act as directors may be appointed at any time
p £ ¥ bp )
pursuant to this article 18.2 as directors (such persons bemng ‘Appointed Directors”)

provided always that each of the following occurs —

(a) the A Sharcholder by notce (signed by it ot on its behalf) sent to the
Company or left at the office, notifies the Company of a person that it wishes

to be appointed as a director; and

(b)  the board by majornty (as evidenced by a resolution of the directors) approves
the appointment of that person referred to at paragraph (a} above as a

direcror.

The appointment of an Appointed Director under this article 18.2 shall take effect on
the last to occur of the receipt by the Company at the office of the notice refetred to

at paragraph (a} and the passing of the directors’ resolution referred to at paragtaph

(b)-
Any Appointed Director may —

(a)  undl the third anniversaty of the Substitution Date be removed at any time

from office provided always that each of the following occurs —

(1) the A Shareholder by nouce (signed by it or on 1ts behalf) sent to the
Company or left at the office, notifies the Company of its wish to

remove an Appolinted Director as a director; and

(i) the board by majonty (as evidenced by a resolution of the directors)
resolves to remove the same person referred to at sub-paragraph (1) as

a director.

The removal of an Appointed Direcror as a director under this article 18.3(a)

shall take cffect on the last to occur of the receipt by the Company at the
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18.4

18.5

office of the notice referred to at sub-paragraph (1) and the passing of the

directors’ resolution referted to at sub-paragraph (11); or
paragrap

(b)  on or after the third anniversary of the Subsutution Date be removed at any
time from office pursvant to cither sub-paragraph (1) or sub-paragraph (i)

below —

(1) by the board by majority (as evidenced by a resolution of the directors)
resolving to remove the Appointed Director as a director provided
always that the A Shareholder by notice (signed by it or on its behalf)
sent to the Company or left at the office, noufies the Company of its

agreement to remove the same person as a director.

The removal of an Appointed Director as a director under this article
18.3(b)(1) shall take effect on the last to occur of the receipt by the
Company at the office of the notice from the A Shareholder and the
passing of the directors’ resoluton referred to in this article 18.3(b)(i);

or

(i1) by the A Shareholder notfying the Company by notice of the removal
of the Appointed Director as a director. Such notice shall be signed by
or on behﬁlf of the A Shareholder and shall be sent to the Compa;ﬂy ot
left at the office and shall take effect on its receipt at the office by the

Company.

Subject to ardcle 14.1 the board shall appoint as directors those persons who shall
have been elected as Member Nomunated Directors under the Sclection
Arrangements.  Any such appointments shall be made by the board (provided the
board has received notification of the elecuon in accordance with artcle 18.5) at the
next meetng of the board following the election of such Member Nominated

Directors under the Selection Arrangements.

A letter signed by the secretary specifying the name of a person elected as a Member

Nominated Director and confirming that the relevant person named therein has been
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clected pursuant to the Selection Arrangements shall {in the absence of manifest

error) be sufficient evidence of his cligibility for such appotatment and shall be final.

18.6  No director shall be required to vacate his office as a director, nor shall any person be
incligible for appointment as a director, by reason of his having attained any particular

age. The directors are not subject to retitement by rotation.
18 DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated if -

(a)  he ceases to be a director by virtue of any provision of the Act or the Pensions
Act or these articles or he becomes prohibited by law from being a director of

a company; or

(b)  he is disqualified from acting as a directos of the Company under the Pensions

Act; or

(¢c)  the director is a corporanon and it takes any corporate action or other steps ot
legal proceedings are commenced for its winding up, dissolution or for it to
enter into any arrangement ot composition for the benefit of credirors or for
the appointment of a recetver, admunistrator, administrative receiver, trustee
ot similar person of any of its revenues or assets or distress Is executed
against, or an encumbrancer takes possession of any of its revenues or assets;

or

(d)  he becomes of unsound mind or a patent for any purpose of a statute relating

to mental kealth and the directors resolve that his office is vacated; or

(¢)  he becomes bankrupt or makes any arrangement or composiion with his

creditors generally; or

() he resigns his office by notice n writing, to the Company; or
(g)  subject to article 13.2 he 15 removed from office under section 303 of the Acg
or
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21

22

221

(h)  being an Appointed Director he is removed under article 18.3; or

(i) being a Member Nominated Director cither (aa) the board pass a resolution
(on which all the remaining directors vote in favour) resolving to remove the
director, or (bb) the board pass a resolution in accordance with the Pensions

Act to remove the director.

No Appointed Director or Member Nominated Director shall be appotnted or
resmoved otherwise than pursuant to this Article 19 and Article 18, save as provided

by law.
REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneraton as the Company may by ordinary
resolution determine and, unless the resoluton provides otherwise, the remuneration

shall be deemed to accrue from day to day.
DIRECTORS" EXPENSES

The directors may be paid all rravelling, hotel, and other expenses properly incurred
by them in connecton with their attendance at meetings of directors or committees
of directors or general meetings or separate meetings of the holders of any class of
Shares or of debentures of the Company or étherwise in connection with the

discharge of their duties.
DIRECTORS” APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act and provided that he has disclosed to the
directors the nature and extent of any interest of his, a director, notwithstanding his

office -

(a)  may be a party to, or othenwvise interested in, any transaction Of arrangement

with the Company or 1in which the Company 1s otherwise interested;

{b) may be a director or other otficer of, or eoploved by, or a party w any

iransaction or arrangement with, or otherwise inrerested 1, any  body
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corporate promoted by the Company or in which the Company 1s otherwise

mnterested; and

(c)  shall not, by reason of his office, be accountable © the Company for any
benefit which he derives from any such office or employment or from any
such transacrion or arrangement or from any nterest in any such body
corporate and no such transaction or arrangement shall be liable to be avoided

on the ground of any such interest or benefit.
222 lor the purposes of article 22 -

(2)  a gencral notce given to the directors that a director 1s to be regarded as
having an interest of the nature and extent specified 1n the notice 1 any
transaction or arrangement 10 which a specified person or class of persons is
interested shall be deemed to be a disclosure that the director has an interest

1n any such transaction of the nature and extent so specified; and

(b)  an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an

tterest of his.
23 DIRECTORS' GRATUITIES AND PENSIONS

The directors may provide benefits, whether by the payment of gratuities or pensions
or by insurance or otherwise, for any director who holds or who has held but no
longer'holds any excecutive office or employment with the Corhpany or with any other
body corporate which is or has been a subsidiary of the Company or a predecessor in
business of the Company or of any other such subsidiary and for any member of his
family (including 2 spouse and a former spouse) or any person who is or was
dependent on him and may (as well before as after he ceases to hold such office or
employment) contribute to any fund and pay premiums for the purchase or provision

of any such benefit.
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24

241

24.2

243

24.4

24.5

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these articles, meetngs of the board must be held at least
four times in a calendar year and the directors may regulate their proceedings as they
think fit. The chairman may, and the sectetary at the request of a director shall, call a
mecting of the directors. Tt shall be necessary to give notice of a mecting to a director
who is absent from the United Kingdom. Any director may waive notice of any
mecting and any such warver may be prospective or retrospective.  Questions arising
at a meeting shall be decided by a majority of votes. In the case of an equality of

votes, the chairman shall bave a second or casting vote.

‘The quorum for the transaction of the business of the directors shall be three (of
whom at least one must be an Appomted Director and, where any Member
Norminated Directors have been appointed and continue to act as directots, at least
one must be a Member Nominated Director). No business shall be transacted at any
meeting of the directors unless a quorum 1s present at all tmes when the meeting
proceeds to business. A meeting of the ditectors at which a quorum 1s present shall
be competent to exercise all powers and discredons for the time being exercisable by

the directors.

The continuing directors or a sole continuing director may act norwithstanding any
vacancies 1n their number, but, if the number of directors is less than the number
fixed as the quorum, the conanuing directors or director may act only for the purpose

of filling vacancies or of calling a general meeting.

The directors may appoint one of the Appointed Directors to be the chatrman of the
board of directors and may at any ume remove him from that office. Unless he 1s
unwilling to do so, the director so appointed shall preside at every meeting of
directors at which he 1s present. I there 15 no director holding that office, or if the
dircctor holding it 15 unwilling 1o preside or 15 not present within five minutes after
the tme appointed for the meeting, the directors present may appoint another

Appointed Director to be chairman of the mecting,

A resoluton mowritng signed by all the directors enntled to recenve nouce of a

mecting of dircctors or of a committee of directors shall be as valid and effecrual as if

PAGE 30

FHEIRTS AT ARG

D ———




24.6

247

24.8

24.9

it had been passed at a meeting of directors or (as the case may be) a committee of

directors duly convened and held and, when signed as sct out above, may consist of

several documents in the like form each signed by one or more directors.

The directors or any of them, may participate in or form a meeting of the directors by
means of a conference telephone or any communication equipment which allows all
the participants to hear cach other. A person so participatng shall be deemed to be
present in person at the meeting and shall be counted in the quorum and be entitled
to vote accordingly. The mecting shall be deemed to take place where the largest
group of those pargcipating 1s assembled, or, if there 1s no such group, where the

chairman of the meeuang 1s then present.

All acts done by a meeting of directors, or of a committee of directors, or by a person
acting as a director shall, notwithstanding that it be afterwards discovered that there
was a defect in the appomtment of any director or that any of them were disqualified
from holding office, or had vacated office, or wese not enttled to vote, be as valid as
if every such person had been duly appointed and was qualified and had continued ro

be a director and had been enaded to vote.

A director may vote at a meeting of the directors or of a commuttee on a resoluaon
which concerns or relates to a matter in which he has, directly or indirectly, an
interest. He shall also be taken into account in determining whether there is a
quorum present at the meeting. The director shall nevertheless be obliged to comply
with the provisions of section 317 of the Act in relation to the disclosure of interests

1N contracts.

If a question anses at a meeting of directors or of a committee of directors as to the
right of a director 1o vote, the question may, before the conclusion of the meeting, be
referred to the chairman of the meeting and his ruling in relanon to any director other

than hinself shall be final and conclusive.
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25

26

27

28

28.1

28.2

SECRETARY

Subject to the provisions of the Act, the secretary shall be appomnted by the directors
tor such term, at such remuneration and upon such conditions as they may think fit

and any sccretary so appointed may be removed by them.
MINUTES

The directors shall cause minutes to be made 1n books kept for the purpose -
(a)  of all appointments of officers made by the directors; and

(b)  of all proceedings at meetings of the Company, of the holders of any class of
Shares, and of the directors, and of any committee of directors, including the

names of the directors present at each such meeting.
THE SEAL

The seal shall only be used by the authonty of the directors or of a committee of
directors authonised by the directors. The directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined it shall be

signed by a director and the secretary or by two directors.
DIVIDENDS

Subject to the provisions of the Act, the Company may by ordinary resolution declare
final dividends in accordance with the respective nghts of the members, but no final

dividend shall exceed the amount recommended by the directors.

Subject to the provisions of the Act, the directors may pay intenim dividends if it
appears to them that they are justified by the profits of the Company available for
distribution.  ‘The directors shall pay any dividend payable at a fixed rate and time
subject only to the Company having sufficient profits available for distribution. If the
share capital s divided mnto different classes, the directors may pay interim dividends
on Shares which confer defetred or non-preferred rights with regard o dividend as
well as on Shares which confer preferential nights with regard to dividend, but no

interimy dividend shall be patd on Shares carrving deferred or non-preferred nighes if,
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28.3

28.4

28.5

at the time of payment, any preferential dividend 1s n arrear. ‘The directors may also

pay at intervals settled by them any dividend payable at a fixed rate if it appears to
them that the profits available for distribution justify the payment. Provided the
directors act 1 good faith they shall not incur any liability to the holders of Shares
conferring preferred nghts for any loss they may suffer by the lawful payment of an

interim dividend on any Shares having deferred or non-preferred rights.

lixcept as otherwise provided by the rights attached to any class of Shares, all
dividends shall be declared and paid according to the amounts paid up on the Shares
on which the dividend is paid.  All dividends shall be apportioned and paid
proportionately to the amounts paid up on the Shares during any portion or portions
of the period in respect of which the dividend 1s paid; but, if any Share is 1ssued on
tetms providing that it shall rank for dividend as from a particular date, that Shate

shall rank for dividend accordingly.

A general meeting declaring a dividend may, upon the recommendation of the
directots, direct that it shall be satisfied wholly or partly by the distribution of assets
and,"whete any difficulty anises 10 regard to the distribution, the ditectors may settle
the same and in particular may issue fractional certificates and fix the value for
distrbution of any assets and may determine that cash shall be paid to any member
upon the footing of the value so fixed in order to adjust the rights of members and

may vest any assets i trustees.

Any dividend or other moneys payable in respect of a Shate may be paid by cheque
sent by post to the registered address of the person entided, or, if two or more
persons are the holdets of the Shate or are joindy entitled to it by reason of the death
or bankruptcy of the holder, to the tegistered address of that person who 1s first
named in the register of members or to such person and to such address as the
person or persons eatitled may in writing direct. Every cheque shall be made payable
to the order of the person or persons entitled or to such other person as the person
or persons entitled may 1n writing direcr and payment of the cheque shall be a good
discharge to the Company.  Any joint holder or other person jomntly entitled 1o a
Share as referred to above may give receipts for any dividend or other monceys

payable mn respect of the Share.
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28.6  No dividend or other moneys payable in respect of a Share shall bear interest against

the Company unless otherwise provided by the rights attached to the Share.
29 ACCOQUNTS

No member shall (as such) have any right to inspect any accounting tecords or other
book or document of the Company except as confetred by statute or authotised by

the dircctors or by ordinary resolution of the Company.
30 CAPITALISATION OF PROFITS AND RESERVES

The ditectors may, with the authorty of an ordinary resolution of the Company -

(a)  capitalise any sum standing to the credit of any of the Company’s teserve
accounts (including (without limitauon) share premium account or any
revaluation reserve) or any sum standing to the credit of profit and loss

account;

(b)  appropriate the sum resolved to be capitalised to the members who would
have been entitled to it if it were distributed by way of dividend and in the
same proportons and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the time being unpaid on any Shates held
by them resPectively, ot in paying up mn full unissued Shares or deb'éntures of
the Company of a nominal amount equal to that sum, and allot the Shares or

debentures credited as fully patd to those members, in those proportions, or

pattly in one way and partly in the other: but the share premium account, the
capital redempton reserve, and any profits which are not available for
distribution may, for the purposes of this article, only be applied in paying up

unissued Shares to be aliotted to members credited as fully paid,

(c) make such provision as the directors think fir for any fractional entitlements
which would arise on the basis referred to above (including proviston whereby

fractional entitlements are disregarded); and

(d)  authonse any person 1o enter on hehalf of all the members concerned o an

agreement  with  the Company  providing for the  allotmenc to dhem
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31

311

3.2

313

314

respectively, credited as fully paid, of any Shares or debentures to which they

are entitled upon such capitalisation, any agreement made under such

authority being binding on all such members.
NOTICES

Any notice to be given to or by any person pursuant to the articles (other than a
notice calling a meeting of the dircctors) shall be in wrting or shall be given using
electronic communications to an address for the time being notified for that pugpose
to the person giving the notice. In this article 31, ‘address’, in relation to electronic
communications, includes any number or address used for the purposes of such

communications.

The Company may give any notice to a member eicher personally or by sending it by
post in a prepaid envelope addressed to the member at his registered address or by
lcaving it at that address or by giving it using electronic communications to an
address for the time being notified to the Company by the member. In the case of
joint holders of a Share, all notices shall be grven to the joiat holder whose name
stands first in the register of H;embers in respect of the joint holding and notice so
given shall be sufficient notice to all the joint holders. A member whose registered
address is not within the United Kingdom and who gives to the company an address
at which notices may be givéﬂ to him (whether inside or outside the United
Kingdom) ot an address to which notices may be sent using electronic

communications shall be enntled to have notices given to him at such address.

A member present, either in person or by proxy (or if a member is a corporation, by a
duly authorised representative), at any mecting of the Company or of the holders of
any class of Shares shall be deemed 1o have received notice of the meeting and, where

requisite, of the purposes for which 1t was called.

Fivery petson who becomes entitled to a Share shall be bound by any notice in
respect of that Share which, before his name 15 enrered 1 the register of members,

has been duly given to a person from whom he derives his ude.
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31.5

31.6

32

a3

Proof that an envelope containing 2 notice was propetly addressed, prepaid and

posted shall be conclusive evidence that the notice was given.  Proof that a notice
contained 1n an clectronic communication was sent 1n accordance with guidance
1ssued by the Institute of Chartered Secretaries and Administrators shall be conclusive
evidence that the notice was given. A notice shall be deemed to be given at the
cexpiration of 48 hours after the envelope containing it was posted or, in the case of a
notice contained in an clectronic communication, at the expiration of 48 hours after
the tme it was sent, or 1 the case a notice personally delivered, atr the time of

delivery.

A notice may be given by the Company to the persons enttled to a Share in
consequence of the death or bankruptcy of a member by sending or deltvering it, in
any manner authonsed by these articles for the giving of notice to a member,
addressed to them by name, or by the title of representatives of the deceased, or
trustee of the bankrupt or by any like description at the address, if any, within the
United Kingdom supplied for that purpose by the person claiming to be so entitled.
Untl such an address has been supplied, a notice may be given in any manner in

which 1t mught have been given if the death or bankruptcy had not occurred.
WINDING UP

If the Company 1s wound up, the liquidator ﬁlay subject to the nghts attaching to
each class of Shares, with the sanction of an extraordinary resolution of the Company
and any other sanction tequired by the Act, divide among the members in specie or
kind the whole or any part of the assets of the Company and may, for that purpose,
value any assets and determine how the division shall be carried out as between the
members or different classes of members. The liquidator may, with the like sanction,
vest the whole or any part of the assets in trustees upon such trusts for the benefit of
the members as he with the like sancnon determines, but no member shall be

compelled to accept any assets upon which there 1s a liabihry.
INDEMNITY
Subject to the provisions of the Statutes but wichout prejudice to any ndemaity o

which a director or sceretary may otherwise be enntled, every person who 1s or was a

PAGE 36

2R T5V V7 3HYGS 1




34

director or secretary may to the fullest extent permitted under the Act be indemnified

out of the assets of the Company against any costs, charges, losses, expenses or
habskues incurred by him in the exercise, exccution or discharge of his powers or
dutics or in relation thereto including, without hmitation, all liabiliies attaching to
him 1n respect of any negligence, default, breach of duty or breach of trust by him 1o
relation to the Company. Subject to the provisions of the Act, the Company may
provide every person who 1s or was a director or secretary with funds to meet
expenditure tncurred or to be incurred by him in defending any proceedings, whether
civil or criminal, brought against him as an existing or former director or secretary or

1n connection with any application for relief in such proceedings.
INSURANCE

The Company may purchase and maintain, for every person who 1s or was a director
of sectetary, insurance against any liability which may attach to him or loss or
expenditure which he may incur in relation to anything done or omitted or alleged to
have been done or omitted as a director or secretary. Such insurance shall be

consistent with the Act and section 31(2) of the Pensions Act.
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