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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
P.A.T. (PENSIONS) LIMITED

ADOPTED ON 2= co=Yol=(Z 2007

INTERPRETATION

The regulations contamned i Table A in the Companes (Tables A to F) Regulations
1985 shall not apply to the Company

In these articles unless the context otherwise requures -

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

enactment of 1t for the time bemg mn force,

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

article 18.2,

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

specal resolution,
‘A Share’ shall have the meaning set out at article 2 1,

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

duly convened and quorate meeting of the directors,

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

on which 1t ss to take effect,
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‘communication’ means the same as m the Electronic Communications Act 2000,

‘the directors’ means the directors for the time bemg of the Company being erther

Appomted Directors or Member Nominated Directors,

‘electronic commumcation’ means the same as in the Electronic Communications

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

‘holder’ i relation to Shares means the person whose name 1s entered 1n 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 bewng of Shares,

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

to articles 18 4 and 18 5,
‘the office’ means the registered office of the Company for the tme beng;

‘the Pensions Act’ means the Pensions Act 1995, mcludng any statutory
modification or re-enactment thereof for the time bemng i force and shall mclude,
where appropmate, any orders, regulations, mstruments or other subordmnate

legislation made thereunder,

‘Scheme’ means the Pear Group Staff Pension Scheme as constituted by a Trust

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

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

by the Company by virtue of sections 39 or 40 the Act,

‘the secretary’ means the secretary of the Company or any other person appomted

to perform the duties of the secretary of the Company, including a joint, assistant or

deputy secretary,
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‘Selection Arrangements’ means the arrangements established m accordance with
the Pensions Act and approved by the directors which apply to the Company from
time to twune concermng the nommation, selection, clection, appomtment and

removal of Member Nomimated Directors,
‘Shares’ means shares n the capital of the Company (of whatever class),

‘the Statutes’ means the Act, the Companies Act 1989, the Pensions Act and every
other statute or statutory mstrument, rule, order or regulation from time to time mn

force concerning companies so far as they apply to the Company,
‘the United Kingdom’ means Great Britam and Northern lreland

Headmngs are used for convemence only and shall not affect the mterpretation of

these articles

Save as set out above, words and expressions contamned n these articles shall bear the
same meanng as 1 the Act (but excluding any statutory modification or re-enactment

not mn force on the date on which these articles become bmnding on the Company)
SHARE CAPITAL AND ALLOTMENTS

The authorised Share capital of the Company at the date of adoption of these articles
15 £100 drnided into one ‘A’ Share of £1 (‘A Share’), and 99 Ordinary Shares of £1
each (*Ordinary Shares’) Save as expressly provided m these articles, the A Share
and the Ordmnary Shares shall carry the same nights 1n all respects but shall constitute

separate classes of Shares

The A Share shall entitle the A Shareholder to a fixed non-cumulative dividend at the
rate of 5 per cent per annum of the nonunal value thereof for any financial year of the
Company m respect of which the net profits of the Company avalable for
distribution as a dividend (as certified by the auditors of the Company whose decision
shall be final and binding) exceed £500,000,000 On a winding up the A Shareholder
shall be entitled out of the surplus assets of the Company to a return of the capital
pad up on the A Share held by hum after a total sum of £1,000,000 has been
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distributed on such winding up mn respect of each Ordinary Share Save as provided
m thss article 2 2 the A Shareholder shall not be entitled to any participation n the

profits or assets of the Company

1f at any ttme the Share capital 15 divided into different classes of Shares, the nights
attached to any class may, whether or not the Company s bemng wound up, be
modified, vaned or abrogated with the consent in wnting of the holder or holders of
not less than three fourths in nommal value of the 1ssued 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 (where all the Shares of that class are held by one person) that
person and (in any other case) two persons holding or representng by proxy at least
one third of the 1ssued Shares of the class and that any holder of Shares of the class

present m person ot by proxy may demand a poll

The nghts attached to each class of Share shall be deemed to be vaned by any
alteration to these articles but shall not, unless otherwise expressly provided by the
terms of 1ssue of the Shares of that class, be deemed to be vaned by the creation or

1ssue of further Shares ranking pan passu with them

Sections 89 and 90 of the Act shall not apply to the Company
SHARE TRANSFERS - GENERAL

The mstrument of transfer of a Share may be m any usual form or m any 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 transferee
unless any Share to which 1t relates 1s not fully pad) The transferor shall reman the
holder of the Shares concerned until the name of the transferee 1s entered m the

register of members in respect of them

The directors may, mn therr absolute discretton and without assigming any reason,
dechine to register any transfer of any Ordinary Share, whether of not 1t 1s a fully paid

Ordinary Share The directors may also refuse to register the transfer of any Share -
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(a)  on which the Company has a lien,
(b)  unless -

() 1t 1s lodged at the office or at such other place n England as the
directors may appomt and 1s accompamed by the certificate for the
Shares to which 1t relates and such other evidence as the directors may
reasonably require to show the night of the transferor to make the

transfer,
(il)  1t1s m respect of only one class of Shares, and
(iii) 1t 1s n favour of not more than four transferees, or

(¢) to a person who 1s (or who the directors reasonably believe to be) under 18
years of age or who does not have (or who the directors reasonably beheve

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

In the event that an Ordmary Shareholder ceases to be a duwrector or having been
nominated for appomtment {esther by the A Shareholder pursuant to article 182 or
under the Selection Arrangements) 15 not within 30 days subsequently appomted as a
director or dies or becomes bankrupt then the board shall serve a notice as soon as
reasonably practicable followmg such cessation, lack of appomtment, death or
bankruptcy requining that Ordmary Shareholder (or a person becoming entitled to any
Ordinary Shares m consequence of the death or bankrmuptcy of an Ordmary
Sharcholder) (each a ‘Compulsory Transferor’) to transfer all or part of his Ordinary
Shares (the “I'ransfer Shares’) for a nomumnal consideration (determined by the boatd
at 1ts absolute discretion) to a person who has been nomunated (either by the A
Shareholder pursuant to article 18 2 or under the Selection Arrangements) and/or
who has been appomted as a director i place of the Compulsory Transferor on the
board {each a ‘Replacement Director’) If the Compulsory Transferor fails to
debiver executed stock transfer form(s) 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 mn thss article, the directors shall be

entstled to, and shall, authorise any director to execute and deliver the necessary
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transfer form and do any other necessary act to transfer the Transfer Shares 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 untd such time as a Replacement Director has been nommated
and/or appomted (at which time the Transfer Shares shall then be transferred to the
Replacement Director for a nommal consderation (determuned by the board at 1ts
absolute discretion)) The Company may recewve the purchase money for the
Transfer Shares in trust for the Compulsory Transferor and the directors shall be
entitled to authorise registration of transfers under thus 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 application of that money) and after
the Replacement Director has been registered n the register of members 1n purported
exercise of the powers referred to above the validity of the proceedings shall not be
questioned by any petson The Compulsory Transferor {or a dwrector authonsed by
this article to act on his behalf) shall surrender 1o the directors has share certificate or
execute an mdemmty 1n a form reasonably 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, m the event of a delay 1n the surrender of such share
certtficate or execution of such mndemmty, shall have been held by the Company mn

trust for the Compulsory Transferor without the obligation to pay mnterest

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

that such transfer 1s made m accordance with and permmtted under the articles

The directors may require any member or other person entitled to transfer a Share or
any person named as the transferee m any transfer lodged for registration to provide
the Company with such mformation and evidence as the directors may consider
necessary to ensure that any transfer lodged for registration 1s authonsed under these
articles or that no circumstances have ansen m which a notice ought to be given by
the board under article 33  If the information or evidence shall not be provided to
the satisfaction of the directors within a reasonable ume, the directors shall be
entitled to refuse to register the transfer concerned or (as the case may require) to

gie a notice under article 3 3 as 1f such a circumstance had ansen
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Any Ordmary Share required to be transferred by a Compulsory Transferor to a
Replacement Director pursuant to thss article 3 shall be transferred free from any
mortgage, charge, lien, 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 1ssued which are to be redeemed
or are to be lable to be redeemed at the option of the Company or the holder on

such terms and m such manner as may be provided by these articles

The Company may exercise the powers of paying commissions conferred by the Act
Subject to the provisions of the Act, any such commussion may be satsfied by the
payment of cash or by the allotment of fully or partly paid Shares or partly n 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 night to the entirety of that Share mn the holder

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

transferor and the transferee notice of the refusal

No fee shall be charged for the registration of any mstrument or transfer or other

document relating to or affecting the title to any Share

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

disorder

If 2 member dies the survivor or survivors, where he was a jomt holder, and his
personal representatives, where he was a sole holder or the only survivor of joint

holders, shall be the only persons recogmsed by the Company as having any title to
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his interest, but nothing contamned in these articles shall release the estate of a
deceased member from any liabidity in respect of any Share which had been solely or

jomntly held by him

Article 3 3 shall apply to any person becoming entitled to a Share m 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 33 to any
person entitled to a Share m 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 hum of Shares {or within such period as the terms of 1ssue provide), shall
be entitled without payment to one certificate for all Shares of each class held by him
(and, upon transferring a part of his holding of Shares of any class, to a certsficate for
the balance of such holding) or several certificates each for one or more of his Shares
upon payment for every certificate after the first of such reasonable sum as the
directors may determune Every certificate shall be sealed with the seal or executed 1n
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 paid up thereon The Company shall not
be bound to 1ssue more than one certificate for Shares held jomtly by several persons
and delivery of a certificate to one jomnt holder shall be a sufficient delivery to all of

them

If a Share certificate 1s defaced, worn-out, lost, stolen or destroyed, 1t may be renewed
on such terms (if any) as to evidence and mdemmty and payment of the expenses
reasonably mcurred by the Company mn mvestigating evidence as the directors may
determie but otherwise free of charge, and (in the case of defacement or wearing-

out) on delivery up of the old certificate
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64

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 owmng by the holder of such Share to the Company The directors may at
any time declare any Share to be wholly or 1 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 mn respect of 1t

The Company may sell m such manner as the directors determme any Shares on
which the Company has a lten 1f a sum mn respect of which the hen exists 1s presently
payable and 1s not paid within 14 clear days after notice m wnting has been given to
the holder of the Share or to the person entitled to 1t n consequence of the death or
bankruptcy of the holder, demanding payment and stating that if the notice 1s 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 that without
limitation an Ordmary Share shall only be transferred to a director or a Replacement

Director on the terms contamed at article 3 3)

To give effect to a sale under this artcle 6 the directors may authorse some person to
execute on behalf of the holder of the relevant Shares an mstrument of transfer of
such Shares m favour of the purchaser(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 wrregulatity i or mvahdity of the proceedings mn reference to
the sale

The net proceeds of such sale, after payment of the costs, shall be applied n payment
of so much of the sum for which the lien exists as 1s presently payable, and any
residue shall (upon surrender to the Company for cancellation of the certiaficate for
the Shares sold and subject to a hke hen for any moneys not presenty payable as
existed upon the Shares before the sale) be paid to the person entitled to the Shares at
the date of such sale
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CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the members mn
respect of any moneys unpaid on thewr Shares (whether m respect of nommal value or
premium) and each member shall (subject to recerving at least 14 clear days’ notice
specifymg when and where payment 1s to be made) pay to the Company as required
by the notice the amount called on his Shares A call may be required to be paid by
mstalments A call may, before recempt by the Company of any sum due under that
call, be revoked in whole or part and payment of a call may be postponed in whole or
part A person upon whom a call 1s made shall remaim hable for calls made upon him
notwithstandmg the subsequent transfer of the Shares in respect of which the call was
made The joimnt holders of a Share shall be jomntly 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 resolunion of the

directors authorsing the call was passed

1f a call remaims unpaid after 1t has become due and payable the person from whom 1t
1s due and payable shall pay mterest on the amount unpaid from the day it becomes
due and payable untl 1t 1s paid at the rate fixed by the terms of allotment of the Share
or m the notice of the call or, 1f no rate 1s fixed, at the appropmate rate (as defined by

the Act) but the directors may waive payment of the mterest wholly or 1n part

An amount payable n respect of a Share on allotment or at any fixed date, whether i
respect of nominal value or premmum or as an mnstalment of a call, shall be deemed to
be a call and 1f 1t 15 not paid the provisions of these articles shall apply as 1f that

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

Subject to the terms of allotment, the directors may make arrangements on the 1ssue
of Shares for a difference between the holders 1 the amounts and times of payment
of calls on their Shares

If a call remamns unpaid after it has become due and payable the directors may give to
the person from whom 1t 1s due not less than 14 clear days’ notice requining payment

of the amount unpaid together with any mterest which may have accrued and any
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expense mcurred by the Company by reason of such non-payment The notice shall
name the place where payment 1s to be made and shall state that 1f the notice 15 not
comphied with the Shares i respect of which the call was made will be hable to be
forfested The directors may accept a surrender of any Share lmble to be forfeited

under these articles

If the Shares are not surrendered or if the notice 1s not comphed with, any Share m
respect of which 1t was given may, before the payment required by the notice has
been made, be forfeited by a resolution of the directors and forfesture shall mclude all
dividends or other moneys payable m respect of the forfeited Shares and not paid

before the forfeiture

Subject to the provisions of the Act and these articles, a forfeited or surrendered
Share shall become the property of the Company and may be sold, re-allotted or
otherwise disposed of on such terms and m such manner as the directors determme
etther to the person who was before the forfeiture or surrender the holder or to any
other person and at any ttme 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 forfetted or surrendered Share should be transferred, the
Company shall give wntten 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 lirmitation an Ordmary Share shall only be
transferred to a director or Replacement Director on the terms contamed at

article 3 3)

A person any of whose Shares have been forfeited or surrendered shall cease to be a
member 1n respect of them and shall surrender to the Company for cancellation the
certificate for the Shares forfested but shall remamn lable to the Company for all
moneys which at the date of forfeiture or surrender were presently payable by hum to
the Company m respect of those Shares with mterest at the rate at which mterest was
payable on those moneys before the forfeiture or surrender or, if no interest was so
payable, at the approprate rate (as defined m the Act} from the date of forferture or

surrender until payment but the directors may warve payment wholly or m part or
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enforce payment without any allowance for the value of the Shares at the time of

forferture or surrender or for any consideration recewved on therr disposal

A statutory declaration by 2 director or the secretary that a Share has been forfeited or
surrendered or sold to satisfy a len of the Company on a specified date shall be
conclusive evidence of the facts stated m it as agamnst all persons claimng to be
entitled to the Share The declaration and the recept 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 execution of an mstrument 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, 1f any, nor, subject
to complance by the directors with article 3, shall his title to the Share be affected by
any wrregulanty 1 or mvalidity of the proceedings n teference to the forferture,

surrender, sale, re-allotment or disposal of the Share
ALTERATION OF SHARE CAPITAL

Subject to the Act, and to articles 24 and 13 the Company may by ordmary

resolution -

(@)  1increase its Share capital by the creation of new Shares of such amount as the

resolution prescribes,

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

amounts than 1ts existing Shares,

(c) sub-divide 1ts Shares, or any of them, into Shares of smaller amounts and the
resolution may determne that, as between the Shares resulung from the sub-
dwision, any of them may have any preference, or specal night or advantage

or be subject to any such restniction 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 diminish the amount of

1ts share capital by the amount of the Shares so cancelled
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Whenever, as a result of a consolidation of Shares any members would become
entitled to fractions of a Share, the directors may, on behalf of those members, sell
the Shares representing the fractions for the best price reasonably obtamable to any
person (including, subject to the provisions of the Act, the Company) and distrbute
the net proceeds of sale m 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 lmitation an Ordmary Share shall only be transferred to a director or
Replacement Director) and the directors may authorise some person to execute an
mstrument of transfer of the Shares 1 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 title to the Shares be affected by

any wrregulanty 1n or mnvalidity of the proceedings 1n reference to the sale

Subject to the provisions of the Act and these articles, the Company may by special
resolution reduce 1ts share capital, any capital redemption reserve, any share premmum

or other undistributable reserve account m any way
PURCHASE OF OWN SHARES

Subject to the provisions of the Act and these articles, the Company may purchase its
own Shares (ncluding any redeemable Shares) and, whilst a private Company, make a
payment m respect of the redemption or purchase of 1ts own Shares otherwise than

out of distributable profits of the Company or the proceeds of a fresh 1ssue of Shares
GENERAL MEETINGS

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

general meetings

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

than 28 days from the date of the notice convening the meeting
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NOTICE OF GENERAL MEETINGS

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

days’ notice but a general meeting may be called by shorter notice 1f 1t 15 so agreed -

(a) 1 the case of an annual general meeting, by all the members entitled to attend

and vote at that meeting, and

(b) 1 the case of any other meeting by a2 majonty 1 number of the members
having a nght to attend and vote on any matter to be considered at that
meeting bemg a majonity together holding not less than 95 per cent 1n nommal

value of the Shares giving that nght

The notice shall specify the time, place and day of the meeting and the general nature
of the busmess 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 recerve such notices
(and also to the A Shareholder wrrespective of whether the notice relates to a matter
to be considered at a meeting n respect of which the Shareholder s entitled to attend
and vote), to all persons entitled to a Share m consequence of the death or

bankruptcy of a member and to the directors and auditors

The acadental omussion to give notice of a meeting to, or the non-recept of notice of
a meeting by, any person entitled to recewve notice shall not mvahdate the proceedings

at that meeting
PROCEEDINGS AT GENERAL MEETINGS

No busmess shall be transacted at any meetng unless a quorum 1s present Two
persons entitled to vote upon the business to be transacted, each being a member ora
proxy for a member or a duly authonsed representative of a corporation, shall be a

quorum The A Share shall only entitle the A Shareholder to attend a meeting of the
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business to be transacted at the meeting mcludes an A Share Resolution pursuant to
article 132 The A Shareholder shall only be entitled to vote at a meeting on busmess

which 15 an A Share Resolution

If such a quorum 1s not present within half an hour from the time appomnted for the
meeting (or such longer mterval as the chairman of the meeting may think fit to
allow) or if during a meeting such a quorum ceases to be present, the meeting shall
stand adjourned to the same day in the next week at the same time and place or such

time and place as the directors may determine

The chairman, if any, of the board of directors or in his absence some other
Appomted Director nommated by the dicectors shall preside as chairman of the
meeting, but 1f nesther the chairman nor such other Appomted Director (if any) be
present withm 15 munutes after the time appomted for holding the meeting and
willing to act, the directors present shall elect any one of their number to be chairman

and, 1f there 15 only one director present and willing to act, he shall be chairman

If no director 1s willing to act as charrman, or if no director 1s present within 15
munutes after the tme appomted for holding the meeting, the members present and

entitled to vote shall choose one of therr number to be chairman

A drrector shall, notwithstanding that he 1s not a member, be entitled to recewve
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 1s present (and
shall 1f so directed by the meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an adjourned meeting other than
busmess which might properly have been transacted at the meeting had the
adjournment not taken place  When a meeting 1s adjourned for 14 days or more, at
least seven clear days’ notice shall be given specifymng the time 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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A resolution put to the vote of 2 meeting shall be decided on a show of hands unless
before or on the declaratton of the result of the show of hands, a poll 15 duly

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

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

voting nights of all the members having the night to vote at the meeting; or

(d) by a member or members holding Shares conferring a nght to vote at the
meeting bewng Shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum paid up on all the Shares confernng

the nght, 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 1f a member 15 a corporation by

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

Unless a poll 1s duly demanded, a declaration by the chamrman that a resolution has
been carned or carned unamimously, or by a particular majonty, or lost, or not carned
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 mn favour of or aganst the resolution

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

mvalidated 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 appomt scrutineers (who
need not be members) and fix 2 ime and place for declaring the result of the poll
The result of the poll shall be deemed to be the resolution of the meetng at which

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

may have

A poll demanded on the election of a chairman or on a question of adjournment shall
be taken inmedntely A poll demanded on any other question shall be taken either
immedaately or at such place and time (not bemng more than 30 days after the poll s
demanded) as the chairman dwrects The demand for a poll shall not prevent the
continuance of a meeting for the ttansaction of any busmess other than the question
on which the poll was demanded If a poll 1s demanded before the declaration of the
result of 2 show of hands and the demand 1s duly withdrawn, the meeting shall

continue as 1f the demand had not been made

No notice need be given of a poll not taken immeduately 1f the ttme and place at
whzch 1t 15 to be taken are announced at the meeting at which 1t 1s demanded In any
other case at least seven clear days’ notice shall be given specifymng the time and place

at which the poll 1s to be taken

A resolution m wating executed by or on behalf of each member who would have
been entitled to vote upon 1t of 1t had been proposed at a general meeting at which he
was present shall be as effectual as if 1t had been passed at a general meeting duly
convened and held and may consist of several mstruments m the like form each

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

Subject to any nghts or restrictions as to voting attached to any Shares and m
particular to those set out m these articles, on a show of hands every member who
(being an mndividual) 1s present m person or (bewmng a corporation) 1s present by a duly
authonsed representative (not bemg himself a member entitled to vote) and every
person (not bemng himself a member enttled 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

appomted) 1s the holder
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The holder of the A Share shall only have the night to demand a poll on any of the

tollowing resolutions —
(a) A resolunon to delete or amend any provisions of ths article 13 2, or

(b)  a resolution to remove an Appomted Director from office pursuant to section

303 of the Act or otherwise, or
(¢)  aresolution for the Company to purchase or redeem the A Share, or
(d) a resolution referred to at article 8 1
{(each an ‘A Share Resolution’)

On any poll demanded 1n relation to an A Share Resolution the A Shareholder shall,
if he 1s voting agamnst such A Share Resolution, have 100 votes for the A Share of
which he 1s holder, but if votmg in favour of, or abstaiming on, such A Share
Resolution, the A Shareholder shall only have one vote 1 relation to such A Share

Resolution, whether the vote 1s taken on a show of hands or by poll

In the case of jomnt holders of a Share the vote of the semor who tenders a vote,
whether in person ot by proxy, shall be accepted to the exclusion of the votes of the
other jomnt holders, and senionty shall be determined by the order in which the names

of the holders stand m the register of members n respect of the Share

A member m respect of whom an order has been made by any court having
junisdiction (whether m the United Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his recewver,
curator or other person authonsed m that behalf appomted by that court, and any
such recewer, 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 1s specified m
accordance with these articles for the deposit of mstruments of proxy, not less than

48 hours before the time appomnted for holdmg the meeting or adjourned meeting at
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which the night to vote 1s to be exercised and in default the nght to vote shall not be

excrcisable

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

to the Company 1n respect of that Share have been pad

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meetng 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 objection made m due
time shall be referred to the chairman of the meeting whose deciston shall be final

and conclusive

On a show of hands or a poll, votes may be given etther persomally or by proxy A
member may appomnt more 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 lus votes
used 1n the same way An mstrument appomting a proxy shall be deemed to include
the nght to demand or join 1n demanding a poll but shall not confer any further nght

to speak at the meeting except with the permission of the chairman of the meeting

The appomtment of a proxy shall be executed by or on behalf of the appomtor (in
the case of a corporation the mstrument shall be under the common seal or signed by
a duly authonised officer) and shall be in the following form (or m a form as near to 1t

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

approve) -
‘ [Limited][PL.C]
I/We, , of bemng a
member/members of the above-named company, hereby appomnt
of or fading him,
of , a5 my/our proxy to vote m

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

adjournment thereof

Signed this day of 20 7

139 Where 1t 1s desired to afford members an opportumty of mstructing the proxy how he

shall act, the appomntment of a proxy shall be 1 the following form (or m a form as

near to it as circumstances allow or mn any other form which 1s usual or which the

directors may approve) -

‘ [Lumnated}[PLC]

I/We, , of , bemng a member/members of the
above-named company, hereby appomt of ,
or failing him, of , as my/our proxy to

vote m 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 1s to be used in respect of the resolutions mentioned below as follows -

Resolution No 1 *for *agamst

Resolution No 2 *for *agamst

*Strike out whichever 1s not desired

Unless otherwise mstructed, the proxy may vote as he thinks fit or abstamn

from voting

Signed this day of 20 7

1310 The appomtment of a proxy and any authonty under which 1t 1s executed or a copy of

such authomnty certified 1n such manner as the directors may reasonably prescribe

may -
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mn the case of an mstrument 1 wnting be deposited at the office or at such
other place within the United Kingdom as 1s specified mn the notice converung
the meeting or m any mstrument of proxy sent out by the Company 1 relation
to the meeting not less than 48 hours before the time for holding the meeting
or adjourned meeting at which the person named m the instrument proposes

to vote,

m the case of an appomtment contamed m an electromc commumcation,
where an address has been specified for the purpose of receving electromc

communications -
() m the notice convemng the meeting,

(i)  1n any mstrument of proxy sent out by the Company m relation to the

meeting; or

(iii) 10 any mvitation contamed m an electronic communication to appomnt

a proxy 1ssued by the Company m relation to the meeting;

be recewved at such address not less than 48 hours before the time for holdmg
the meetmg or adjourned meeting at which the person named in the

appomtment proposcs to vote,

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

not less than 24 hours before the time appomted for the taking of the poll, or

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

demanded to the chairman or to the secretary or to any director,

and an appomtment of proxy which 1s not deposited, delivered or received m a

manner so permitted shall be mvalid In this article and the next, ‘address’, m

relation to electromic commumcations, includes any number or address used for the

purposes of such communications

PAGE 21
LONDON-4466113 2-761839-00001




131

14

141

14 2

A vote given or poll demanded by proxy or by the duly authonsed representative of a
corporation shall be valid notwithstandng the previous determunation of the
authonity of the person voting or demanding a poll unless notice of the determination
was recerved by the Company at the office or at such other place at which the
mstrument of proxy was duly deposited, or, where the appomtment of the proxy was
contamed 1n an electronic commumication, at the address at which such appomtment
was duly recerved before the commencement of the meeting or adjourned meeting at
which the vote 1s given or the poll demanded or (in the case of a poll taken otherwsse
than on the same day as the meeting or adjourned meeting) the ttme appomted for
taking the poll The mstrument shall, unless the contrary 1s stated thereon, be vahd
for any adjournment of the meeting as well as for the meeting to which 1t relates
Provided that an mstrument of proxy relating to more than one meeting (including
adjournments thereof) having once been so delwered for the purposes of any meeting
shall not require agam to be delivered for any purpose of any subsequent meeting to

which 1t relates
NUMBER OF DIRECTORS

The number of directors shall not be less than three The maximum number of
directors shall be nine, of which a maximum of three may be Member Nominated

Directors and the remainder shall be Appomnted Directors

Subject to the Statutes a director (other than a Member Nommated Director) may be
a corporation Where a director 1s a cotrporation, 1t shall act by its duly authorsed
representative appomted by it from time to time A letter delivered to the Company
and signed by the secretary of such corporation specifying the name of the duly
authonised representative from time to trme shall be sufficient evidence of the
authonty of the appomtment or replacement of any such representative  Such
representative shall be entitled to exercise all the nghts of the corporation which has
appomted him but shall not himself be deemed to be a director for the purposes of
these articles and shall be deemed to be an agent of the director appomting him A
representative appoumted pursuant to this article 14 2 shall be entitied to contract and
be mnterested 1n and benefit from contracts or artangements or transactions and to be

repaid expenses and to be mdemnified to the same extent, so far as applicable, as iof he
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were a director, but shall not be entitled to receve from the Company in respect of

his appomntment any remuneration
ALTERNATE DIRECTORS

No director shall have any nght whatsoever erther to assign his office to another

person or to appomt an alternate director to act in his place
POWERS OF DIRECTORS

Subject to the provisions of the Act, the Company’s memorandum of assocration and
these articles and to any directions given by special resolution, the busmness 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 mvalidate any prior act of the directors which would have been
valid 1f that alteratton 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 1s present

may exercise all powers exercisable by the directors

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

mcluding authonty for the agent to delegate all or any of his powers

Without prejudice to the powers conferred by articles 16 1 and 16 2 the directors shall

have the power —

(a)  to estabhsh and maintam, or procure the establishment and mamtenance of,

any pension funds (whether contributory or otherwise), and

(b)  without prejudice to the foregomng, to propose, amend and implement, as
permstted by, and subject to the requirements of the Pensions Act, the

Selection Arrangements
The directors may exercise all the powers of the Company to borrow money, and to

mortgage or charge its undertaking and propetty, or any part thereof, and to ssue
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debentures, debenture stock, and other securities whether outright or as secunty for

any debt, hability or obligation of the Company or of any third party
DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of therr powers to any commuttee consisting of (1) one
or more Appomted Directors and (1) whete any Member Nommated Directors have
been appointed as and contmue to act as directors, one or more Member Nomnated
Directors and (1) any such other persons as shall be co-opted provided that (in the
case of a commuttee which mcludes persons other than directors m 1ts number) the
majority of the members of such commuittee 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 therr own powers and may at any ttme be
revoked, withdrawn, varted or altered  Subject to any such conditions, the
proceedmngs of a commuttee 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 applymg provided that the quorum for a meeting of a committee
consisting of only directors shall be two and the quorum of a commuttee consisting of
directors and any other persons shall be two directors or such number of directors as
shall be a majonity of those present (whichever 1s the greater) and provided further
that m each case such a quorum shall include at least one Appointed Director and
(where a Member Nomiated Director 1s 2 member of the committee) one Member
Nominated Director Without prejudice to the foregomg matters ansing at any
meeting of a commuttee shall be determmed by a majority of votes of the members of
the committee present, and i the case of an equality of votes the chairman of the
commuttee shall have a second or casting vote A commattee may elect an Appomnted
Director as chairman of its meetings  If no such charrman 1s elected, or 1f at any
meeting the charrman of the commuttee 1s not present within 5 munutes after the time
appomted for holding the same, the members of the committee may choose one of

therr number (bemng an Appomted Director) to be chairman of the meeting
APPOINTMENT AND RETIREMENT OF DIRECTORS

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

alteady been appomted as an appomted director as defined by and under the
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Company’s articles of association previously mn force prior to the adoption of these
articles shall for the purposes of these articles (including article 18 2) be deemed to an

Appomted Drirector.

A total of sxx persons willmg to act as directors may be appomted at any time
pursuant to this article 18 2 as directors (such persons bemg ‘Appointed Directors’)

provided always that each of the followmg occurs —

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

to be appomted as a director, and

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

director

The appomtment of an Appomted Director under thss article 18 2 shall take effect on
the last to occur of the recespt by the Company at the office of the notice referred to

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

(b)

Any Appomted Director may —

(a) until 30th June 2027 be removed at any time from office provided always that

each of the followmng occurs —

(i) the A Shareholder by notice (signed by 1t or on 1ts behalf) sent to the
Company or left at the office, notfies the Company of its wish to

remove an Appomted Director as a director, and

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

a director

(b) The removal of an Appomted Director as a director under thus article 18 3(a)

shall take effect on the last to occur of the receipt by the Company at the
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office of the notice referred to at sub-paragraph (1) and the passing of the
directors’ resolution referred to at sub-paragraph (1), orafter 30th June 2027
be removed at any time from office pursuant to esther sub-paragraph (1) or

sub-paragraph (1) below —

@) by the board by majonity (as evidenced by a resolution of the directors)
resolving to remove the Appomted Director as a director provided
always that the A Shareholder by notice (signed by 1t 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 Appomted 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’ resolution referred to in this article 18 3(b)(y),

or

(ii) by the A Shareholder notifymng the Company by notice of the removal
of the Appomted Director as a director  Such notice shall be signed by
or on behalf of the A Shareholder and shall be sent to the Company or
left at the office and shall take effect on 1its recerpt at the office by the
Company

Subject to article 14 1 the board shall appomt as directors those persons who shall
have been elected as Member Nommated Directors under the Selection
Arrangements Any such appomntments shall be made by the board (provided the
board has recetved notification of the election 1 accordance wath article 18 5) at the
next meeting of the board following the electton of such Member Nomunated

Directors under the Selection Arrangements

A letter signed by the secretary specifymng the name of a person elected as a Member
Nominated Director and confirming that the relevant person named theremn has been
elected pursuant to the Selection Arrangements shall (in the absence of mamifest
error) be sufficient evidence of his eligibiity for such appomtment and shall be final
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No director shall be required to vacate his office as a director, nor shall any person be

mehgible for appomtment as a director, by reason of his having attained any particular

age The directors are not subject to retirement by rotation

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated 1f -

(@

(b)

()

(d)

(e)

®

(g)

(h)

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, ot

he is disqualified from acting as a director of the Company under the Pensions

Act; or

the director 1s a corporation and 1t takes any corporate action or other steps or
legal proceedings are commenced for 1ts winding up, dissolution or for 1t to
enter mto any arrangement or composittion for the benefit of creditors or for
the appomtment of a recewer, administrator, administrative recewver, trustee
or similar person of any of its revenues or assets or distress 1s executed
against, or an encumbrancer takes possession of any of 1its revenues or assets,

or

he becomes of unsound mind or a patient for any purpose of a statute relating

to mental health and the directors resolve that his office 1s vacated, or

he becomes bankrupt or makes any arrangement or composition with his

creditors generally, or
he resigns his office by notice 1n writing to the Company, or

subject to article 13 2 he 1s removed from office under section 303 of the Act,

or

being an Appointed Director he 1s removed under article 18 3, or
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(i) bemg a Member Nominated Director erther (aa) the board pass a resolution
(on which all the remamnmng directors vote m favour) resolving to remove the
director, or (bb) the board pass a resolution 1n accordance with the Pensions

Act to remove the director

No Appomted Director or Member Nomunated Director shall be appomnted or
removed 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 remuneration as the Company may by ordmnary
resolution determine and, unless the resolution provides otherwise, the remuneration

shall be deemed to accrue from day to day
DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel, and other expenses propery incurred
by them n connection with therr attendance at meetings of directors or commuttees
of directors or general meetings or separate meetings of the holders of any class of
Shares or of debentures of the Company or otherwise m connectton with the

discharge of thewr 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 mterest of hs, a director, notwithstanding his

office -

(a) may be a party to, or otherwise mnterested m, any transaction or arrangement

with the Company or in which the Company 1s otherwise mnterested,

(b) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise mterested in, any body
cotporate promoted by the Company or m which the Company 1s otherwise

interested, and
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(c)  shall not, by reason of his office, be accountable to the Company for any
benefit which he denives from any such office or employment or from any
such transactton or arrangement or from any mterest nn any such body
corporate and no such transaction or arrangement shall be liable to be avoided

on the ground of any such mterest or benefit
For the purposes of article 22 -

(a) a general notice given to the directors that a director 15 to be regarded as
having an nterest of the nature and extent specified in the notice in any
transaction or arrangement 1 which a specified person or class of persons 1s
mterested shall be deemed to be a disclosure that the director has an interest

i any such transaction of the nature and extent so specified, and

(b) an mterest of which a dwector has no knowledge and of which 1t 1s
unreasonable to expect him to have knowledge shall not be treated as an

mterest of his

DIRECTORS' GRATUITIES AND PENSIONS

P —

The directors may provide benefits, whether by the payment of gratuities or pensions
or by insurance or otherwise, for any director who holds ot who has held but no
longer holds any executive office or employment with the Company or with any other
body corporate which 1s or has been a subsidiary of the Company or a predecessor n
busmess of the Company or of any other such subsidiary and for any member of his
famiy (including a spouse and a former spouse) or any person who 1s 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 premmums for the purchase ot provision

of any such benefit
PROCEEDINGS OF DIRECTORS

Subject to the provisions of these articles, meetings of the board must be held at least
four times 1 a calendar year and the directors may regulate their proceedings as they

think fit The chairman may, and the secretary at the request of a director shall, call a
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meeting of the directors It shall be necessary to give notice of a meeting to a director
who 1s absent from the Umited Kingdom Any dwrector may waive notice of any
meeting and any such warver may be prospective or retrospective Questions ansing
at a meeting shall be decided by a majonty of votes In the case of an equahty of

votes, the chairman shall have a second or casting vote

The quorum for the transaction of the busmess of the directors shall be three (of
whom at least one must be an Appomted Director and, where any Member
Nomunated Drrectors have been appomted and continue to act as directors, at least
one must be 2 Member Nommated Director) No busmess shall be transacted at any
meeting of the directors unless a quorum 1s present at all times when the meeting
proceeds to busmess A meeting of the drectors at which a quorum s present shall
be competent to exercise all powers and discretions for the time being exercisable by

the directors

The contnung directors or a sole continung director may act notwithstanding any
vacancies m ther number, but, if the number of directors 1s less than the number
fixed as the quorum, the continuing 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 Appoimnted Directors to be the chairman of the
board of directors and may at any tume remove him from that office Unless he 1s
unwilling to do so, the director so appomted shall preside at every meeting of
directors at which he 1s present If there 1s no director holding that office, or 1f the
director holding 1t 1s unwilling to preside or 1s not present within five minutes after
the time appomted for the meeting, the directors present may appomt another

Appomted Director to be chairman of the meeting

A resolution m wnting signed by all the directors entiled to recewve notice of a
meetmg of directors or of a commuttee of directors shall be as valid and effectual as 1f
1t had been passed at a meeting of directors or (as the case may be) a commuttee of
directors duly convened and held and, when signed as set out above, may consist of

several documents in the like form each signed by one or more directors
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The directors or any of them, may participate m or form a meeting of the directors by
means of a confetence telephone or any communication equpment which allows all
the participants to hear each other A person so participating shall be deemed to be
present m person at the meetng and shall be counted m the quorum and be entitled
to vote accordmgly The meeting shall be deemed to take place where the larpest
group of those particpating 1s assembled, or, if there 1s no such group, where the

charman of the meeung 1s then present

All acts done by a meeting of directors, or of a commuttee 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 were not entitled to vote, be as valid as
if every such person had been duly appoimnted and was quahfied and had continued to

be a director and had been entitled to vote

A director may vote at a meeting of the directors or of a commuttee on a resolution
which concerns or relates to a matter m which he has, directly or mdirectly, an
wnterest He shall also be taken mnto account in determining whether there 1s a
quorum present at the meeting The director shall nevertheless be obliged to comply
with the provisions of section 317 of the Act n relation to the disclosure of interests

1 contracts

If a question arises at 2 meetmng of directors or of a commuttee of directors as to the
nght of a director to vote, the question may, before the conclusion of the meeting, be
referred to the chairman of the meetng and his ruhing 1n relation to any director other

than himself shall be final and conclusive
SECRETARY

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

and any secretary so appomnted may be removed by them
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MINUTES

The directors shall cause mnutes to be made i books kept for the purpose -
(a)  of all appomtments 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 commuttee of directors, mcludmng 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 commuittee of
directors authonsed by the directors The directors may determine who shall sign any
mstrument to which the seal 1s affixed and unless otherwise so determined 1t 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 ordmary resolution declare
final dividends m 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 interim dividends if 1t
appears to them that they are justified by the profits of the Company available for
distbution  The directors shall pay any dividend payable at a fixed rate and tume
subjcct only to the Company havmg sufficient profits available for distibunion  If the
share capital 1s divided into different classes, the directors may pay interim dividends
on Shates which confer deferred or non-preferred nghts with regard to dividend as
well as on Shares which confer preferential nights with regard to divadend, but no
mnterim dividend shall be paid on Shares carrying deferred or non-preferred nghts if,
at the time of payment, any preferential dividend 1s 1 arrear The directors may also
pay at itervals settled by them any dividend payable at a fixed rate iof st appears to
them that the profits available for distnbution justify the payment Provided the
directors act 1 good faith they shall not incur any lability to the holders of Shares
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conferning preferred nghts for any loss they may suffer by the lawful payment of an

mterim dividend on any Shares having deferred or non-preferred nghts

Except as otherwise provided by the nghts attached to any class of Shares, all
dividends shall be declated and paid according to the amounts paid up on the Shares
on which the dividend 1s pard Al dividends shall be apportioned and pad
proportionately to the amounts paid up on the Shares dunng any portion ot portions
of the penod m respect of which the dividend 1s pad, but, 1f any Share 1s 1ssued on
terms providing that 1t shall rank for dividend as from a particular date, that Share
shall rank for dividend accordingly

A general meeting declaring a dividend may, upon the recommendation of the
directors, direct that 1t shall be satisfied wholly or partly by the distibution of assets
and, where any difficulty arises mn regard to the distrbution, the directors may settle
the same and i particular may 1ssue fractional certificates and fix the value for
distrbution of any assets and may determe that cash shall be paid to any member
upon the footing of the value so fixed in order to adjust the nghts of members and

may vest any assets 1n trustees

Any dividend or other moneys payable mn respect of a Share may be patd by cheque
sent by post to the registered address of the person entitled, or, if two or more
persons are the holders of the Share or are jointly entitied to 1t by reason of the death
or bankruptcy of the holder, to the registered 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 entitted may mn wnting 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 m writing direct and payment of the cheque shall be a good
discharge to the Company Any jomt holder or other person jomntly entitled to a
Share as referred to above may give recepts for any dividend or other moneys

payable i respect of the Share

No dividend or other moneys payable m respect of a Share shall bear interest agamst

the Company unless otherwise provided by the nights attached to the Share
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ACCOUNTS

No member shall (as such) have any nght to mnspect any accounting records or other

book or document of the Company except as conferred by statute or authorised by

the directors or by ordmnary resolution of the Company

CAPITALISATION OF PROFITS AND RESERVES

The directors may, with the authority of an ordinary resolution of the Company -

(@

(b)

©

(d)

capitahse any sum standmg to the credit of any of the Company’s reserve
accounts (mncludmg (without limitation) share premmum account or any
revaluation reserve) or any sum standmng to the credit of profit and loss

account,

approprate the sum resolved to be capitahised to the members who would
have been entitled to it if 1t were distnibuted by way of dividend and in the
same proportions and apply such sum on therr behalf either in or towards
paymg up the amounts, 1f any, for the ttme beng unpasd on any Shares held
by them respectively, or i paymg up n full unissued Shares or debentures of
the Company of a nommal amount equal to that sum, and allot the Shares or
debentures credited as fully paid to those members, in those proportions, or
partly i one way and partly i the other but the share premmum account, the
capital redemption reserve, and any profits which are not avaiable for
distribution may, for the purposes of this article, only be applied mn paymng up

unissued Shares to be allotted to members credited as fully pad,

make such provision as the directors think fit for any fractional entitlements
which would anse on the basis referred to above (including provision whereby

fractional entitlements are disregarded), and

authonse any person to enter on behalf of all the members concerned into an
agreement with the Company providing for the allotment to them

respectively, credited as fully paid, of any Shares or debentures to which they
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are entitled upon such capitalisation, any agreement made under such

authornty bemng 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 meetng of the directors) shall be 1 wrting or shall be given using
electronic communications to an address for the time beng notified for that purpose
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

cominurmcations

The Company may give any notice to a member erther personally or by sending 1t by
post in a prepawd envelope addressed to the member at his registered address ot by
leaving 1t at that address or by giving 1t using electronic communications to an
address for the ume being notified to the Company by the member In the case of
jomnt holders of a Share, all notices shall be given to the jomnt holder whose name
stands first m the register of members 1n respect of the jont holding and notice so
gwen shall be sufficient notice to all the joint holders A member whose registered
address 1s not within the Umited Kingdom and who gives to the company an address
at which notices may be given to him (whether mside or outside the United
Kingdom) or an address to which notices may be sent using electronic

communications shall be entitled to have notices given to him at such address

A member present, either in person or by proxy (or 1f a member 1s a corporation, by a
duly authornised representative), at any meeting of the Company or of the holders of
any class of Shares shall be deecmed to have recewved notice of the meeting and, where

requusite, of the purposes for which it was called

Every person who becomes entitled to a Share shall be bound by any notice
respect of that Share which, before his name 1s entered m the register of members,

has been duly given to a person from whom he derives his title

Proof that an envelope contamming a notice was propetly addressed, prepaid and

posted shall be conclusive evidence that the notice was given Proof that a notice
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contamned mn an electromc communication was sent i accordance with guidance
issued by the Institute of Chartered Secretanes and Admumstrators shall be conclusive
evidence that the notice was given A notice shall be deemed to be given at the
expiration of 48 hours after the envelope contamnmng it was posted or, i the case of a
notice contamned 1n an electronic communication, at the expiration of 48 hours after
the time 1t was sent, or mn the case a notice personally delivered, at the time of

delivery

A notice may be given by the Company to the persons entiled to a Share m
consequence of the death or bankruptcy of a member by sending or dehwvering 1t, m
any manner authonsed by these articles for the giving of notice to a member,
addressed to them by name, or by the utle of representatives of the deceased, or
trustee of the bankrupt or by any like description at the address, if any, wathin the
United Kingdom supplied for that purpose by the person claiming to be so entitled
Until such an address has been suppled, a notice may be given mn any manner m

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

If the Company 1s wound up, the hquidator may subject to the nghts attaching to
each class of Shares, with the sanction of an extraordinary resolution of the Company
and any other sanction required by the Act, divide among the members n specic or
kind the whole or any part of the assets of the Company and may, for that purpose,
value any assets and determune how the division shall be carned out as between the
members or different classes of members The hiquidator may, with the hike 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 sanction determunes, but no member shall be

compelled to accept any assets upon which there 1s a lability
INDEMNITY

Subject to the provisions of the Statutes but without prejudice to any mndemmty to
which a director or secretary may otherwise be entitled, every person who 1s or was a
director or secretary may to the fullest extent permitted under the Act be ndemmfied

out of the assets of the Company aganst any costs, charges, losses, expenses or

PAGE 36
LONDON-4486113 2-761638-00001




34

liabilites mcurred by him mn the exercise, execution or discharge of his powers or
duties or m relation thereto mcluding, without limitation, all habilities attaching to
him i respect of any neglgence, default, breach of duty or breach of trust by him 1n
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 mcurred or to be mncurred by him m defending any proceedings, whether
cvil or crimmal, brought agamst him as an existing or former dwector or secretary or

n connection with any application for rehief mn such proceedings

INSURANCE

The Company may purchase and mamtan, for every person who 1s or was a director
or secretary, msurance agamst any lability which may attach to him or loss or
expenditure which he may mecur n relation to anything done or omutted or alleged to
have been done or omutted as a director or secretary Such msurance shall be

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

PAGE 37
LONDON-4485113 2 781839-00001




