Company Number 3044694
BIO-RAD LABORATORIES LIMITFD
(the "Company™)
SOLE MEMBER'S WRITTEN RESOLUTIONS

Circulation Date [gda.*e_ml;ur_ 2013 (the “Circulation Date')

Pursuant 1o Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the follow g resolunons are passed as specia! resolutions {the "Resolunions”)

SPECIAL RESOLUTIONS

)] THAT the articles of assoctation of the Company be amended by deleting all the
provisiens of the Company's memorandum of assottaten which, by wirtue of 528
Companies Aut 2006, arc to be treated as pravisions of the Company's artiles of
association

e} THAT the draft articles of assocranon of the Company contained 1n the document
produced 10 the meeling be adopted as the new amicles of assooration of the Company
in substrution for, and to the exclusion of, all the existing arucles of association of
the Company

Plense read the Notes at the end of thus document before signifying vour agreement to the Resolutions
below

BY RIER OF THE BOARD

b

Norman Schwartz, Director

06/12/2013
COMPANIES HOUSE

Eugg\g\u\ B




AGREEMENT

WE THE UNDERSIGNED, being the sole member of the Company cn the Circulation Date,
HEREBY TRREVOCABLY AGREE to the Resolutions

fh

Norman Schwartz, Director

duly authorrsed signatory
for and on behalf of

Bio-Metrics (U K.) Limited

Dated /Yf‘ He o ’li"(’/' S0/ :.7




Company number 3044694

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
QF
BIO-RAD LABORATORIES LIMITED

(as ndopted by speaial resolution passed on 18 November 2013)

PAR] |
PRELIMINARY
] Articles ol association

These articles constitute the articles of association of the company No regulations contamned
in any statule or subordmate legislation, tncluding the regulations contained 1n Schedule 1 10
I he Compames (Model Arucles) Regulations 2008, apply to the company

INTERPRETATION AND LIMITATION OF LIABILITY
2 Defined terms
In the articles unless the contest requires otherwise
"alternate’ or "alternate director” has the meaning given wn article 25,
"appointor” has the meaning given in article 23,
"articles” means the company's articles of association,

"bankruptey” includes ndividual nsolvency proceedings in a junsdiction other than
Mngland and Wales, Northern Ereland or Scotland which have an effect similar 1o that of

bankrupicy.

“call” has the meaning given n article 38,

"call notice” has the meaning grven in article 38,

"charrman” has the meamng given in aruicle 14,

"chairman of the meeting™ has the meaning given in article 63

"Companies Acts” means the Companies Acts (as defined in section 2 of the Companes Act
2006) 1nso tar as they apply to the company,

“"compam's hen" has the meaning given i article 36,

"director” means a director of the company, and tncludes any person occupying the position
of director, by whatever name called and “directors” means the directors or any of them

acting as the board of directors ol the company,




"distmbution reaipient” has the meaning given in article 54

"document" includes, unless otherwise specified, any document sent o1 supphied in electronic
form,

"electronic form™ has the meaning given (n scction | 168 of the Companies Act 2006

“fully paad" in relation to a share, means that the nommatl value and any premium o be paid
to the company 1n respect of that share have been paid to the company .

"hard copy form" has the meantng given in section 1168 ol the Companies Act 2006

"holder" in relation to shares means the person whose name 1s entered in the register of
members as the holder of the shares,

"instrument” means a document in hard copy form,

"hen enfo1cement notice” has the meanmg given in arlicle 37,

"member ™ has the medning given in section 112 of the Companies Act 2006

"office" means the registered office of the company,

“ordmary resolution” has the meaming given in section 282 of the Compames Act 2006,
Upaid” means paid or credited as pad,

"participate”, in refation to a directors’ meeting, has the meaning given in article 12,

"partly paid" inaclation 4 share means that part of that share's nominal value or any
premium at which it was issucd has not been paid to the company,

“proxy notice” has the meaning given in article 69

"secretary” means the secretary of the company or any other person appointed to perlorm the
duties of the secretary of the company, including & joint assistant or deputy secretary,

"shures" means shares in the company,

"special resolutton' has the meaning gtven 1n section 283 of the Companies Act 2006,
"subsichary™ has the meaning given in section | 159 of the Companies Act 2006,
"transmittee” means a person entitied to a share by reason of the death or bankruptey of a
member or 1n consequence of the merger or consohdation of any member being a

corpotation, or otherwise by operation of law, and

“writing” means the representation or reproduction of words, symbols or other information in
a visible form by any method or combination of mcthods, whether seni or supplied in
electionte lorm or otherwise

Unless the context otherwise requires. other words or expressions contaimed n these articles
bear the same meaning as in the Companies Act 2006 as 1n force on the date when these
articles become binding on the company

Unless expressly provided otherwise a relerence to g statute, statutory provision of
subordinate legislation 1 a relerence to it as at 1s 10 force from time to time  taking account of




—

(a) any subordinate legislaton from time to time made under it, and

(b} any amendment or re-enactment and includes any statute, statutory provision or
subordinate tegislation which n amends or re-cnacts

Clause and paragraph headings are inserted for ease of reference only and shall not atfeer
construction

Liability of members

The babiity of the members is hmited to the amount, if any unpaid on the sharcs held by
them

PART 2

DIRLCTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

4

6

Directors’ gencral authonity

Subject 10 the articles, the directors are responsible for the management of the company's
business, lor which purpose they may exercise all the powers ol the company

Members' reserve power

(H The members may, by special resotution, direct the directors to tahe or relrain from
wking specified action

(2) No such direction invalidates anything which the directors have done before the
passing of the resolution

Directors may delegate

(N Subject te the arlicles, the directors may delegate any of the powers which are
conferred on them under the articles

(a) to such person or commitiec,

(b) by such means (inctluding by power of attorney)
(c) 10 such an extent,

(d} in relation to such matters or weirtones, and

() on such terms and conditions

as they think fit

()] Any such delegation shall, in the absence of express provision to the contrary i the
terms of delegation, be deemed to include authority to sub-delegate all or any of the
powurs delegated

(3) | he directors may revoke any delegation in whole ot part, or alter 1ts terims and
condittons




Committees

£y

)

Commuttees to which the directors delegate any of thewr powers must lollow
procedures which are based as far as they are applicable on those provisions of the
articles which govern the taking of decisions by directors

The directors may co-opt persons other than directors onto any such comrmutiee  Any
such co-opted persons may enjoy voting nghts i the cemnitice The co-opted
members shall be less than one half of the total membership ot the commitiee and o
resolution of any committee shall be effective anly " a majonty of the members
present dare directors

i he dircctors may make rules of procedure for all or any committees, which prevail
over rules dertved fiom the articles 1f they are not consistent with them

Associate directors

Lhe duectors may appoint any person 10 any office or employment having a designation or
utle mcluding the word "director” and/or may attach such a designation or title to any existing
office or employment with the company and may teeminate any such appomtment or the use
ol any such designation or title  T'he inclusion of the word "directon™ 1n the designation or
title of any such office or employment shail 1n no way imply that the holder 15 a director of
the company, and the holder shall not thereby be empowered m any respect to act as or be
deemed to be, a director of the company for any of the purposes of the articles

DECISION-MAKING BY DIRECTORS

9

Directors to take decissons collectively

("

The general rule about decision-making by directors s that any decisien of the
directors must be either a majority decision al o meeting or a4 decision tahen in
accordance with article 10

I

(o} the company only has onc director, and

(b) no provision of the arucles requires it to have more than one direcio,

the general rule does not apply, and the director may take decisions without regard to

any ol the provisions of the articles relating to directors' decision-making, save that
he shall comply with the requirements of article 19

Unanimous decisions

A decision of the directors s taken 1in accordance with this article when all eligible
directors indicate to each other by any means that they share a common view on a
matier

Such a decision may take the form of a resolution in writing where cach ¢higible
director has signed one or more copies of 1it. or 1o which each chigible ditector has
otherwise indicated agieement 1n writing

Relerences m thas article 1o ehgible directors are 1o directers who would have been
cntitled to vote on the matter had 1t been proposcd as a resolution at a directors’
meetiig (but excludimg any director whose vote 18 not to be counted tn respeet of the
particular matter)




(4)

A decsion may nat be laken m accordance with this article sf the chuible directors
would not have formed a quorum at such a meeting

Calling a directors' meeting

o

1)

(4)

Any director may call a directors’ meeting by giving notice of the meeung 1o the
directors or by authonsing the secretary (1f any) 1o give such notice

Notiee of any directors’ meeting must indicate

(a) s proposed date and time,
(b) where 101s to take place, and
(c}) 1711 1s anticipated that directors participating in the meeting wall not be 1n the

same place. how 1t 1s proposed 1hat they should communicate with each other
during the meeung

Notiwe o1 a directors’ meeting must be given (o each director, but need not be in
writing

Notice ot a directors' mecting nced nol be given to directors who waive therr
enutlement to notice of that meeting, by giving notice 10 that effect to the company
not more than 7 days alter the date on which the meeting 1s held Where such nonice
15 given afler the meeting has been held, that does not affect the vahdity of the
meeting, or ol any business conducted at i

Participation sn directors’ mectings

(1

Subject to the arucles, directors participate in a directors' meeting, or part of a
directors' meeting when

{a) the meeting has been called and tahes place in accordance with the articles,
and
(b} they can cach communicate to the others any nformation ar opiions they

have an any particular item of the business of the meeting

In deterrmining whether directors are participating m a directors' meehing, 1t 15
irrelevant where any director 1s ot how they communigate with each other

[f all the directors participating 1n a mecling are not in the same place, they may
decide that the meeting 1s to be treated as laking place wherever any of them 15 In
default of such a decision the meeting shall be deemed 1o 1ake place where the
largest group of those participating 1s assembled or, 1f there 15 no such group, where
the chairman of the meeting 1s

Quorum for directors’ mectings

()

Al a directors’ meeting, unless a querum 1s participating, ne proposal 1s 1o be voled
on, gxeept a propoesal to call another mecting

Ihe quorum for directors’ meetings may be fised from time to tme by a decision of
the directors, but it must never be less than two, and unless otherwise fixed it 15 two

I the towal number ot directors for the time being s fess than the quorum required, the
directors must not take any decision other than a deaision

fe




(a) Lo appoint lurther directors, or

{b} to call a general meeting so as to enable the members (o appoint further
directors

Chairing of director s’ meetings

(n The diectars may appoint o director 1o chair their meetings

2) The person so appointed for the ume being 1s known as the chairman

(3) The directors may terminale the chairman's appointment at any time

{(4) If the chairman 15 not participating in a directors' meeting within ten minutes of the

time at which 1t was to stait, the participating dircctors must appoint one of
themselves to chair it

Voting at directors’ meetings, genernl rules
{1 Subject 10 the aiticles, each director parttcipating 10 a directors' meeting has one vote

(2) Subject to such disclosure as 15 1equired by law and the articles, a director who 1
interested 10 an actual or proposed transaction ot arrangement with the company 15 to
be counted as participating 1in the decision making process (including for this purpose
any directors' meeting or part of a dircctors’ meeting) for quorum and voting
purposes

Chairman's casting vote at directors' meetings

I the numbers ol votes for and against & proposal are equal the chairman or other directon
chairing the meeting shall not have a casting vote

Alternates voting at drrectors’ mectings

A duector who s also an alternate director has an additional vote on behalf of each appointor
who 15

(a) not participating in a ditectors’ meeting, and
(b) would have been entitled to vote 1f they were participating in it

Conflicts of interest

(i) Subject to the articles, and provided that he has declared the nature and extent of his
interest 10 accordance with the requirements of the Companies Acts, a director

notwithstanding his office

{a) may be ¢ party 1o, or otherwise teresled 1n, any transaction or arrangement
with the company or in which the company 1s otherwise interested,

(b) may be o director or other officer of, or employed by, or a party lo any
transaction or arrangement with, or otherwise interested 1, any body
corporate promoted by the company or in which the company 15 otherwise
interested, and

() may be a director or other olficer of, o1 employed by, or a parly 1o any
transaciton or artangemert with, or otherwise nterested in, any paren



(2)

and

)

(1)

()

{1v)

undertahing or subsidiary undertahing of the company, or any subsidiary
undertahing of any parent undertaking of the company, o1 any body corporate
v which any such parent undertaking or subsidiary undertaking s mterested

unless the directors decide otherwise shall not, by reason ot his office, be
accountable to the company lor any remuneration or other benefit which he
derives from any such office or employment or from any such transacuon or
arrangement or from any interest in any such body corporate and no such
transaction or arrangement shall be hable to be avoided on the ground of any
such interest or benefit,

shall not infringe his duty to avord a sitwation in which he has, or can have, a
direct or indirect interest that conflicts, or possibly may conllict, with the
interests of the company as a result of holding any such office or employment
with or being a party to any such transaction or arrangement or otherwise
being interested in any such body corporate,

shall not be required to disclose 1o the company or use in perlorming his
duties as a director of the company, any nformation relauing 1o any such
office or employment 1l 10 make such a dhsclosure or use would resull in 4
breach of a duty or obhigation of confidence owed by hum in relation to orin
connection with that office, employiment, transaction, arrangement or intergst,
and

may absent himself from discussions, whether i meetings of the directors or
otherwise, and exclude himself from the receipt or use of information, which
will or may relate to that office, employment, transaction, arrangemenl or
nterest

Ihe direetors may authorise (subject to such tenms and conditions, 1f any, as they may
think it te 1mpose from bme to ume, and subject always to their nght to vary or
terminate such authorisation), to the fullest extent permitied by law

{a)

(b}

any matter which would otherwise result in a director infninging his duty to
avord a situatton in which he has, or can have a direct or indirect interest that
confhicts, or possibly may conthct, with the interests of the company and
which may reasonably be regarded as hihkely to give rnise 10 2 conflict of
mterest (including a conflict of interest and duty or conflict of duties), and

a dircctor to accept or continug in any office, employment or position in
addiuion 1o his office as a director of the campany (nat being an office.
employment or position which the dircctor 1s authorised to hold pursuam to
article 18(1)(b) and/or arucle 18(1 X))

and may authonse the manner i which a conflict of interest ansing owt of such
matter, office, employment or position may be deall with. either before or at the time
that such a confhict ol interest arises

Any authonsation pursuam 10 article 18(2)1s eflecuve onlvf

(a)

the matter 1n question was proposed n wnting for considecration at a
directors' meenng, 1in accordance with normal procedures or in such other
manner as the direclors may approve,




(%)

(b) any requirement as 1o the quorum at the meeting at which the matter 15
considered s met without counting the director in question or any other
interested director, and

(c) the matter was agreed to without their voting or would have been agreed 1011
their votes had not been counted

In relaton to any matter, office, employment or posttion that has been authonised
pursuant to article 18(2) (subject to such terms and conditions, f any as the directors
may think {it (o impose {tom time to time, and subject always to their night to vary or
termunate such authonsation or the perrmussions set oul below)

(a} the directer shall not be required to disclose to the company, or use n
performung his duties as a director of the company, any information relaung
o such matter, or such office, emplovment or position, 1f 1o make such a
disclosure or use would result n a breach ol a duly or cbhgatuon of
confidence owed by him in relation to or in connection with that matler o1
that office, employment or position,

(b) the duedtor may absent himself from discussions, whether n directors'
meetings or otherwise, and exclude himself from the receipt or use of
wlormanon. which will or may relate to that matler, or that office,
employment or position, and

(c} the director shall not. by reason of his office as a director of the company be
accountable to the company tor any remuncration or other benefit which he
derives from any such matiter or from any such office, employment or
posiion

19 Records of dewisions to be kept

I'he directors must ensure that the company heeps & record, in writing, for at least 10 years
from the date of the deciston recorded. of every unamimous or majorily decision taken by the
directors

20 Directors' discretion to make further rules

Subject 1o the articles, the directors may make any rule which they think {it aboul how they
tahe decisions, and about how such rules are to be recorded or communicated 1o directors

APPOINTMENT OF DIRECTORS

21 Methods ol appointing and removing directors

(1)

(2)

The helder or holders for the time being of more than one half i nominal valuc of the
shares giving the right to attend and vote at a general meeting of the company may at
any time and from time to me appoint any person who 1s willing (o act as a director,
and 1s permitted by law to do so, to be a director either to fill & vacancy or as an
addihonal director, and may remove any director from office

Anv appointiment or removal of a director it accordance wath aruicle 21(1) must be
clfected by notice 1 wning to the company signed by the person making the
appoitment of removal or i any other manner approved by the directars
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(N

The directors shat also have the power 1o appoint any person who 15 willing 10 act as
a director, and 15 permutted by law to do so, to be a director, either 1o Gl a vacancy or
a> an additonal director

Termination of director's appointment

A person ceases to be a director as soon as

(a)

(b)
(¢)

()

{c)

("

{h)
(0

that person ceases to be a director by virtue of any provision of the
Companics Act 2006 or 15 prohtbited from being a director by law;

a bankruptcy order 1s made against that person.

a composition is made with that person’s creditors generally in satisfaction of
that person's debts,

a regastered medical practitioner who s treating that person gives a wrlten
opmion to the company staning that that person has become physically or
mentally incapable ol acung as a director and may remain so for more than
three months,

by reason of that person's mental health, a court makes an order which wholly
or partly prevents that person from personally exercising any powers or rights
which that person would otherwise have,

notification 1s recesved by the company from the director that the direclor is
resipning from office as director, and such resignatron has taken effect in
accordance with its terms,

that person 1s convicted of a criminal offence mvolving fraud or dishonesty
and the directors resolve that he shall for that reason cease to be a director

that person 1s removed as a director in accordance with article 21(1), or

that person 15 requested to resign in writing by all the other directors  In
calculating the number of directors who are required to make such a request
to the director

(A} an alternate director appointed by him acting 1n his capacity as such
shall be excluded and

(B) a director and any alternate director appointed by him and acting in
his capacity as such shali consutute a single director for this purpose,
50 that the signature of either shall be sutficient

Director' remuneration

Dircctors may undertake any services for the company that the directors decide

rrectors are entitled 1o such remuneration as the directors determine

(8}
{h)

for therr services to the company as directors, and

for any other service which they undertahe for the company

Subject to the articies a director's remuncration may

9




(w) take any form, and

(b) include any arrangements i connection with the payment of a pension
allowance or gratuity, or any death, sickness or disabibity benefits to or in
respect of that director

(4) Unless the directors decide otherwise, directors’ remuneration acerues from day to
day

Directors' expenses

ihe company may pay any reasonable ovpenses which the directors properly incur in
conneetion with their attendance at

(a) meetings of directors or commatices of directors,

b general meetings, or

(c) separate meetings of the holders of any c¢lass of shares or of debentures of the
company

or otherwise 1n connection with the excrase of their powers and the discharge of ther
responstbilities in relation to the company

ALTERNATF DIRECTORS

25

Appointment and removal of alternates

(n Any director (the "appointor™) may appotnt as an alternate any othet director or any
ather person who s willing Lo act as a director and ts pernitted by law to do so, and
whao has been approved by deusion of the directors, to

() exercrse that direetor's powers, and
(b) carry oul that director's responsibilities,

tn relation 1o the taking of decisions by the directors n the absence of the alternate’s
appoimntor

(2) Any appoiniment or removal of an alternate must be effedted by notice i writing lo
the company signed by the appointor or (n any other manner approved by the
directors

Rights and responsibilitics of alternate directors

(n An alternate ditector may act as alternate director for more than one director and has
the same nights 1n relabon to any decision of the directors as the altemate's appointor

(2) Iixeept as the articles specify otherwise, alternate directors
{a} are deemed foi all purposes to be directors
(b are liable for their own acts and omissions
() are subject to the same restrictions as their appointors and

{d} dare not deemned to be agents of or for therr appointors

10




(3}

(4)

(5)

A person who 1s an alternate director and also a director 1s enutled, 1 the absence of
his appointol, to a scparate vole on behalf of s appointor, m addition to hts own
vole, on any decision of the directors, but shall not be counted as more than one
director for the purposes of determiming whether a quorum 1s present

A person who 1s an aliernate derector but not a director

(a) may be counted as parbicipating for the purposes ol determimng whether a
quorum s present (but enly it that person’s appointor 1s nol participating}

{b) may participate wn tahang a decision in accordance with article 10 (but anlv i
that person’s appointor has not so participated), and

{c) shall not be counted as more than one director for the purposes of articles
26(4)a) and 26(4)(b)

An allernate director 1s not entiiled to receive any remuneratton from the company for
serving as an olternate director ¢xcept such part of the aliernate's appontor's
remuneration as the appoimntor may direct by notice m writing made 1o the company

27 Termmation of alternate directorship

An altcimate director's appointment as an alternate terminales

(a) when the alternate’s appomtor revokes the appointment by notice to the
company 1n wriiing specifying when it 1s to termrnate,

(b) on the occurrence m relation to the alternate of any event which, 1f it oceurred
i relation 1o the aliernate's appomntor would result 1n the termination of the
appontor's appointment as a director,

{¢) on the death of the alternate’s appointor,
(d) when the alternate’s appointor's appointment as a director ternnnates, or
() when the alternate director resigns his office by notice to the company
SECRFTARY
28 Appomtment and removal of secretary
(1) Ihe company 15 not required {0 have a secretary  However, a secrelary may at any
tme and frem time 1o ume be appointed, 1 which case the remaming provisions ol
this article 28 shall apply
{2 Subject 1o the articles, the secretary shall be appoinied by the holder or holders lor the
ume being of more than one half in nommal vafue of the shares giving the night 1o
attend and vote at a general meeting of the company or the directors for such term, a1
such remuncration and upon such conditions as they may think fit and any secretary
so appointed may be removed by such appointor(s)
(3) Fwo or more jont secretaries, cach of whom shall have full authority to act alone and

independently of each other, may be appointed pursuant to the provisions of this
ariicle 28




PART 3

SHARES AND DISTRIBUTIONS

SHARE CLASSES AND RIGHTS

29 Ordinary Shares and Redeemable Preference Shares
(1 1vidends

I he Redeemable Preference Shares shall confer on the holders thercot the right to be
paid out of the prolits of the company resolved under the Articles of Association 1o be
distributed n respect of any financial year, 1 priority to any dividend pud to the
holders of the Ordinary Shares, a non-cumulative dividend ol such amount as shall be
determined by the company m general mecting, (but not 1n any case (0 exceed 8
percent ol the capual then paid up on the Redesmable Preference Shares) and such
dividend shall in each case be paid as regards each financial year, out ol the profits of
such financial year only

(%) Redemption

Fhe company may at any tme after | January 1989 on giving 14 days writien nolice
to the holders thireof, redeem any or ali the Redeemable Preference Shares out of
profits then avatlable for distribution or out of the proceeds of a fresh issue of shares
or to the extent permitied by law and subject to any conditions required by law, out of
capital o1 otherwise or out of any combination of the above sources, by paying to the
holders thercof the amounts paid up thereon

(3) Voting Rights

[he holders ot the Redeemable Preference Shares shall not be entuled to receve
notices of nor attend ner vote any general meetings

(4) Rights attaching to the Redeemable Preference Shares on Winding up

In any winding up (whether voluntary or compulsary) the holders of the Redeemable
Preterence Shares shall be entrled to recerve out of any and all assets of the company
available for distribution among the members on a winding up and before any assets
shall be distributed 1o holders of any other shares. the amounts paid up {or credited as
patd up) on such Redeemable Preference Shares and the amount which would have
been payable as the preferential dividend for that financial year (but fer the winding
up) nolwithstanding that the date therefore may not have occurred prior to winding up
but shatl not be entitled 1o participate in the residue (1T any) of such surplus profits or
assets ds shall remain afler paying olt the capital paid up on such other shares

ISSUL OF SHARES
30 Powers to issuc different classes of share

(i) Subject to the articles, but without prejudiee to the rights attached 10 any existing
sharg, the company may Issue shares wih such nghts or restiictions as may be
detenmined by ordinary resofution

) lhe company nay issuc shares which are to be redeemed or are hable 10 be
redeemed at the option of the company or the holder, and the directors may determme
the terms, conditions and manner of redemption of any such shares




Power to allot shares

n Noite of the requirements of sections 561 and 562 of the Companies Act 2006 shali
apply to the company

(2) I he directors shall not exercise any power of the campany to allot shares, or 10 grant
rights to subscnbe for or to convert any securnity 1nio shares, except with the prior
approval of # special resolution save that no such approval shall be required in respect
of any allotment or grant to the holder or holders tor the time being of not less than
ntnety per cent of the wssucd shares of the company

Payment of commisstons on subscription for shares

() | he company may pay any person a commission 1n consideration for that person
{a) subscuibing, or agreeing to subscribe, for shares, or
(b) procuring or agreeing to procure, subscriptions lor shares
(2) Anv such commission may be paid
{a) in cash. or 1n fully pad or partly paid shares or other securities, or partly in

one way and partly in the other, and

{b) in respect of a condihional or an absolute subscription

INTERESTS IN SHARES

LR
]

Company not bound by less than absolute interests

Except as required by law, no person 1s to be recognised by the company as holding any share
upon any trust and eacept as otherwise required by taw or the articles, the company 15 not In
any way {0 be bound by or recognmise any interest n & share other than the holder's absolute
vwnership of it and all the nights attaching o n

SHARE CERITIFICATES

34

Certficates (o be ssued

() I'he company must 1ssue each member with one or more certificates in respect of the
shares which that member holds

(2) facept a5 otherwise specified in the articles, all ceruficates must be issued lree of
charge

{3) Nao certilicate may be ssued 1n respect of shares of moie than one class

C)] 1 mwre than one person holds a share, only one (eruficaie may beissued in respect of

1l

Contents and execution of share certficates

() [Every certificate must specily
(a) in respect of how many shares, of what class, 11 15 1ssued,
{b) the nominal value of those shares




(L) the amount paid up on them, and
(d) any distinguishing numbers assigned to them

2) Certticates must
() have atfiaed to them the company’s common scal or
(bh) be otherwise executed 1n accordance with the Companies Acts

36 Replacement share certificates

(1) I1 a ceruficate 1ssued in respect of a member's shares 15
(a) damaged or defaced. or
(b) said to be lost, stolen or destroved,
that member 1s entitled to be 1ssued with a replacement certificate in respect of the
same shares

(2) A member exervising the tight to be issued with such a replacement certificate

(a) may qat the same time excrcase the right to be 1ssued with a single certificate
or sepalate certificates,

(o)) must return the certificate which 15 to be replaced to the company 1f it 1s
damaged or defaced, and

(c) must comply with such conditions as to evidence, indemnity and the payment
of a reasonable fee as the directors decide

PARTLY PAID SHARES

37 Company’s hen over partly pard shares

(H

I'he company has a lien (the "company’s hen") over every share which 1s partly paid
tor any part of

(1) that share's nominal value, and
(b) any premium al which i was 1ssued

which has not been pad to the company, and which s payable wmediately or at
some time 1n the future, whether or not a call notice has been sent n respect ol 1t

e company's tien over a share
{a) takes priority gver any third party's interest in that share, and

(b) exlends to any dividend o other money payable by the company in respect of
that share and (il the lien 15 enforced and the share 1s sold by the company)
the proceeds of sale ol that share

The directors may at any time decide that a share which 1s or would othetwise be
subject to the company's lien shall not be subject 1o 1, either wholly o1 1n pant
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Enforcement of the company's hen

(1)

2

3)

4

Subject 1o the provisions of this article, 1f

(n}
{b}

a hen enforcement notice has been given in respect of 4 share, and

the person 1o whom the notice was given has failed 10 comply with 1t

the company may sell that share 1n such manner as the dircctors decide

A hien enforeement notice,

(a)

{b)
(c)
(d)

(¢}

may only be given in respect of a share which 15 subject to the company's
lien in respect of which a sum 1s payable and the due date for pavment of
that sum has passed,

must specify the share ¢oncerned.,

must require paymen? of the sum payable within 14 days of the notice,

must be addiessed either to the holder of the share or to a transimittee ol that
holder, and

must sigte the company's micntion 1o sell the share 1f the nouce 15 not
complied with

Where shares are sold under this article

(a)

(b)

the directors may authorise any person (o execule an nstrument of transfer of
the shares 1o the purchaser or Lo a person nenunated by the purchaser and

the transferee 1s not bound 1o see to the application of the consideration, and
the transferee’s title 1s not affecied by any irregulanity in or invahdily ol the
process leading to the sale

Ihe net proceeds of any such sale (after payment ot the costs of sale and anv other
costs of enforcing the hien) must be applicd

{a}

(b}

first, in payment of se much of the sum for which the len euists as was
payabic ai the date of the hen enforcement notee,

second, 1o the person cnutled to the shares al the date of the sale, but only
after the certificate for the shares sold has been surrendered 1o the company
for cancellation or a sunable indemmty has been given for any lost
certificates. and subject to a hien cquivalent to the campany's lien over the
shares betore the sale for any money payable in respect of the shares afier the
date of the hen enforcement notice

A statutory declaration by a director or the scerctary (if any) that the declarant s a
director or the sceretary and that a share has been sold 1o satisfy the company's lien
on a specified date

(a)

(b)

1> conclusive evidence of the facts stated 10 1t as agamst all persons claiming
to be entitled to the share, and

subject 10 compliance with any other formahuies of transter reguired by the
artictes or by law, constitutes a pood utle 10 the share

wn
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Call notices

(h

(2)

Subject to the articles and the terms on which shares are allotted, the dueclors may

send a4 notice (a “call nottee”) 10 a member requiring the member 1o pay the company

& spectiied sum of money (a "eall™) which 15 payable in respect of shares which that

member holds at the date when the duectors decide to send the call notice

A call notce

(a) may nol require & member to pay ¢ call which exceeds the total sum unpad
on that member's shares (whether as 10 the share's nommal value or any
amount payable to the compdany by way of premium)

(b) must state when and how any call to which 1t relates its to be paid and

() may perinil or require the call 1o be paid by tnstalments

A member must comply with the requireiments of a call nouce, but no member s
obhged to pay any call belore 14 days have passed since the notice was sent

Befote the company has recerved any call due under a call notice the directors may
ta) revoke it whelly or i part, or
(b} specily a later time tor payment than 1s specified in the notice

by a further notice in writing to the member 1y respect of whose shares the call 15
made

Ltability to pay calls

)

2

(3)

Ligbility to pay 4 call 1s not extingwished or transierred by transterring the shares in
respect of which it is required to be paid

Join holders o1 a share are yointly and severally hablc to pay all calls m respect of
that sharc

Subject to the terms on which shates are allotted, the direciors may when 1ssumg
shares, provide that call notices sent to the helders of those shares may require them

{a} 1o pay calls which are not the same, or

(b) 10 pay calls at different times

When call notice need not be 1ssued

(n

A call notice need not be 1ssued 1n respect of sums which are specified. 1n the terms
on which a share 1s 1ssued. as being payable to the company 1 respeet of that share
(whecther in respect of nominal value or premium)

(a) on allotment,
(b} on the occurrence ol v particular event, or
(e} on d date fined by or m accordance wath the terms of 1ssue

But 1f the due date for payment of such a sum has passed and 1t has not been pard, the
holder of the share concerned s treated in all respects as having lailed to comply with

16




a call notice 1n respect of that sum, and 15 hable to the same consequences as regards
the payment of interest and forfeiture

42 Failure to comply with call notice* zutomatic consequences

()

If a person s [1able to pay a call and fails to do so by the call payment daie
(a) the directors may 1ssue a notice of intended Torfeiture to that person, and

{b) until the call 1s paid, that person must pay the company ierest ¢n the call
from the call paymem date a1 the relevant rate

(2) For the purposes of this article
(a) the "call payment date” 15 the ume when the call notice states that o call 15
payable, unless the ducctors give a nouee speaifvang a later date, n which
case the "call pay memt date” 1s that later date,
(b) the "releyant rite” 15
(1) the rate fixed by the terms en which the share in respect o) which the call is
due was allotted,
(1) such other rate as was fised n the call notce which requued payment of the
call, or has otherwise been determined by the directors, or
{11} il no rate 1s fixed 1n either of these ways, 5 per cent per annum
(3 the relevant rate must not exceed by more than 5 percentage points the base lending
rate most recently set by the Monetary Policy Commuttee of the Bank of Lngland in
conneetion with 11s responsibibics under Part 2 of the Bank of England Act 1998
(4) I he directors may waive any obligation 1o pay mterest on a call wholly orin part
43 Notice of intended forferture

A nolice ol intended forfenture

() may be sentt i respeet of any share 1n respect of which a call has not been
paid as required by a call notice,

(b) musl be sent 1o the holder of that share or to a transmunice of that holder

{c) must require payment of the call und any accrued interest and all expenses
that may have been incurred by the company by reason of such non-payment
by a date which 1s not less than 14 days after the date of the notice,

(d) must state how the payment 15 1o be made, and

) must state that 1f the notice 1s not complicd with, the shares in respect of

which the call 1s payable wili be hable to be forfeied

44 Directons' power to forfet shares

If a notice of intended forfenure 1s not comphed with before the date by which payment of the
call 1s required n the notice ol intended forfeiture, the directors may deade that any share in
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respect of which w was given is forferted and the forfeture 1s 10 nclude all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeitme

Effect of forfeiture

(n

4

Subject to the articles the lorfenure of a share eaxtinguishes

(a) all interests i that share, and all claims and demands against the company
respect of 11, and

(b) all other nghts and habilities incidental to the share as between the person
whose sharc 1t was prior to the forferture and the company

Any share which s forfeited 1n accordance with the articles

{a) 15 deemed 10 have been foriciled when the directors decide that 111y forfeited
{b) 15 deemed to be the property of the company, and
(¢} may be sold, re-allotted or otherwise disposed of as the directors think lit

If"a person's shares have been forfeited

(a) the company must scnd that person notice that forflenure has occurred and
record 11.1n the register ol members

(b) that person ceasces to be a member in respect of those shares,

{c} that person must surrender the certificate for the shares forfeited to the
company tor cancellation

(d) that person remains Liable to the company for all sums payable by that person
under the articles at the date of forfeiture in respect of those shares, including
any interest (whether accrued before or afler the date of forfeiture), and

(¢} the diiectors may waive payment of such sums wholly or in part or enforce
payment without any allowance for the value of the shares at the tume of
lorfenture or lor any consideration recerved on then disposal

Al anv ume before the company disposes of a forfeited share, the directors may
decide (o cancel the forfeture on payment of all calls, interest and expenses due
tespect of it and on such other terms as they think fit

Procedure following forfeiture

(n

1 a forferted share 1s 1o be disposed of by being transferred, the company may receive
the consideratton for the transfer and the direttors may authonse any person to
execuie the instrument ol transfer

A statutory declaration by a director or the secretary (1f any) that the declarant 1s a
director or the secretary and that a share has been forfeited on a specilied date

(a) is conclusive evidence of the facts stated 10 (1 as against all persons claming
te be entitled to the share, and

(b) subject to compliance with any other formalities ol transfer required by the
articles or by law, constitutes a good title to the share




(3) A purson 1o whom a forfeited share 1s transferied 13 not bound 1o see to the
application of the constderation (1 any) nor 1s that person's title to the share affecied
by any irregularity in or nvahidity of 1he process leading 10 the forferture or transfer
of the share

(4) If the company sells a forleited share, the person who held 1t prior to its {forfeiture (s
entitled to recerve from the company the proceeds of such sale net of any
commission, and excluding any amount which
{a) was, or would have become, payabie and
(b) had not, when thar share was foricied, been paid by thay person in respect of

that share
bul no interest 15 payable to such a person n respect of such procceds and the
company 1s not required to account for any money earned on them
47 Surrender of shares

(N A member may surrender any sharu
(a} in respect of which the directors may 1ssue a noniee ol intended forferture,

(b) which the directors may toileit or
(¢} which has been forteited

(2) ‘The directors may accept the surrender of any such share

3 The effect of surrender on a share 35 the same as the cffect of forferture on that share

{4} A sharc which has been surrendered may be dealt with in the same way as a share

which has been forfeited

TRANSFER AND TRANSMISSION OF SHARES

18 Fransfers of shares

)

Sharcs may be translerred by means of an nstrument of transter n any usual form or
any other form approved by the directors, which 1s executed by or on behalf of

(a) the transferor, and
(b) (1f'any of the shares s partly paid) the uansferee

No fee may be charged for registering any instrument of transter or other documem
relaung to or affecting the title to any share

I he company may retain any instrument ol transfer which 15 registered

I he tansicror remains the holder of a share unul the transferee’s name s entered tn
(he register of members as holder of it

I he directors shall register a translter of shares which s

{a) lodged at the office or such other place as the directors have appointed,
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(6)

()] accempanted by the certificate for the shares to which 1t relates, or such other
evidence as the directors may 1easonably require 1o show the transferor's right
to make the transfer, or evidence of the nght of someone other than the
transfcror to make the transfer on the transferor's behalf, and

(c) presented for registration duly stamped or 1s an exempt transfer within the
Stoch Fransfer Act 1982,

and may. in their absolute discretion, refuse to register any other tansfer of shares

Il the dircetors refuse to register the transfer of a share, (he instrument of transfer
must be returncd to the transterce with the notice of refusal unless they suspect that
the proposed transfer may be fraudulent

Transmssion of shares

(1)

Il ttie 10 a share passes to a transmutice the company may only recognise the
tansmiee das having any htle 1o that share

Nothing in these articles releases the estale of a deceased member from any habihty
in tespect of a share solely or jeintly held by that member

Transmittees' nighits

(1

A transmitice who produces such evidence of entitlement to shaies as the directors
may properly sequire

{a) may subject to the articies, choose either to become the holder of those
shares or 1o have them transieried to another person., and

(b) subject to the articles, and pending any transfer of the shares to another
person, has the same rights as the holder had

But nansmitiees do not have the nght 1o attend or vote at a geneial meeting, or agree
to a proposcd written resolution, 1n respect of shares to which they are enutled, by
reason of the holder's death or bankruptey or othctwise, unless they become the
holders of those shares

Exercise of transmittees' rights

(n

I ransmitiees who wish to become the holders of shares to which they have hecome
entitled must notdy the company in writing of that wish

If the transmultee wishes to have a share transferred 10 another person, the transmittee
must execute an nstrument of transfer 1in respect ol 1t

Any transier made or execuled under thas article 15 to be treated as 1f 1t were made or
excculed by the person from whom the transimittee has denived nighis in respect ol the
share, and as 1f the event which gave rise to the transimssion had not occurred

Transnnttees bound by prior notices

[f a notice 15 given to a member in respeet of shares and a transmittee 1s entitled to those
shates the transmstiee s bound by the nouce it was given 0 the member before the
transnittee's name has been entered in the tegister of members

DISTRIBUTIONS

20
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Procedure for declaring dividends

(n The company may by ordinary reselution declare dividends, and the directors may
decide to pay interim dividends

(2) A dividend must not be declared unless the directors have made g recommendation as
10 1ts amount Such a dividend must not exceed the amount recommended by the
directors

(3) No dividend may be declared or pad unless 1t 1s in accordance with members'

respective rights

(N Unless the members' resolution 1o dectare or direciors' decision to pay a dividend, or
the terms on which shares are 15sued speeify otherwise, it must be paid by reference
to each member's holding of shares on the date of the resolution or decision to declare
or pay It

(3) If the company's share caprtal 1s divided into different classes, no internm dividend
may be paid on shares carrying deferred or non-preferred tights 1f, ar the ume of
payment, any preferential dividend s 1n arrear

(&) I he directors may pay at intervals any dividend payable at a fixed rate 1f 1t appears to
them that the profits available tor distribution justify the pavment

(7 tt rhe dircctors act in goed faith, they do not incur any habihty to the hofders of
shares conterring preferred rights for any loss they may suffer by the law fut payment
of an interim dividend on shares with deferred or non-preierred rights

Calculation of dividends

() Paeept as otherwise provided by the articles or the rights antached to shares, alf
dividends must be

(a) declared and paid accordimg to the amounts pard up on the shares on which
the dividend 1s paid, and

(b) apportioned and paid proportionaicly 10 the amounts pard up on the shares
during any portion ar pertions of the period m respect of which the dividend
15 paid
(2) It any share 15 1ssued on 1erms providing that it ranks for dividend as fiom a particular

date that sharc ranks for dividend accordingly
Payment of dividends and other distributions

{1y Where a dividend or other sum which 15 a distribution 15 payable in respect of a share
1t must be paid by one or more of the following means

{d) transfer to a banh or binlding society account specified by the distribution
recipient either in wriling or as the direetors may otherwse decide,

(b} sending a cheque made payable to the distribution recipient by post to the
distnbution rectpient at the distribution reuprent's registered addreess (1 the
distnbution recipient 1s a holder of the share), or {in any other case} 1o an
address specified by the distnbution recipignt erther i writing or as the
directors may otherwise decide,




(L) sending a cheque made payable 1o such person by post to such person at such
addiess as the distribution reciprent has specified enther in writing or as the
dnectors may otherwise decide, or

(d) any other means of payment as the directors agree with the distnbution
recipient either in writing or by such other means as the directors decide

{2) In the artscles the "disimbution recipient” means, in respect of a share in respect of
which a dividend or other sum 1s payable

{a) the holder of the share, or

(b) 1f the share has two or more Joint holders whichever of them s named first in
the register of members, or

(c) if the holder 1s no longer entitled to the share by reason of death or
bankruptcy, or in consequence of the merger or consolidation of any holder
being 4 corporation, or otherwise by operation of law, the transmitiee

56 Deductions from distributions in respect of sums owed to the company
(F) I
(a) a share 15 subject to the company's lien, and
(b) the directors are entitled to 1ssue a hien enforcement notice in respect of it,

they may. mstead of tssuing a lien enforcement notice, deduct from any dividend or
other sum payable n respect of the share any sum of money which 15 payable to the
company n respect of that share to the extent that they are entitled 1o require payment
under a hen enforcement notice

(2) Money so deducted must be used to pay any of the sums payable w respect of that
share

{3) I he company must notfly the distributton recipient 1n writing off
(&) the fact and amount of any such deduction
(t) any non-payment of a dividend o1 other sum payable mn respect of 4 share

resuliing from any such deduction, and
() how the money deducted has been applied
57 No mterest on distrtbutions

The company shall nol be obliged to pay interest on any dividend or other sum payable
respect ol a share unless otherwise provided by

(a) the terms on which the share wus issued, or
(b} the provisions of another agrcement between the holder of that shate and the
company

h
o0

Unclaimed distnibutions

(1) All dividends or other sums which are

b
[
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{a) payable 1n respect of shares, and
{b) unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the
company until clanned

{23 Ihe payment of any such dividend or other sum nio a separate account does not
make the company a trustee 1n respect of 1t

(3) I
(a) twelve years have passed from the date on which a dividend or other sum
became due for payment, and
{b} the distribution recipient has not clarmed 1t

the disirtbution recipient 1s no longer enntled to that dividend or other sum and #t
Tedses 10 fumain owing by the company

Non-cash disimbutions
)] Subject to the terms of 1ssuc of the share i question

(o) the company may, by ordinary resolutton on the recommendation of the
directors, and

(b) (in the case of an interim dividend) the directors may

decide 1o pay all or part ol a dividend or other distribution pavable in respect of o
share by transferring non-cash asscls of equivalent value (ncluding, without
Himitation, shares or other secuniies in any company )

(2 For the purposes of paying a non-cash distmbution, the directors may make whatever
artangements they think fit, including, where any difficuliy anises regarding the
distrtbution

{a) fixing the value of any assets,

(b} paying cash to any distribution re¢ipient on the basts of that value in order 1o
adjust the nghis of reciplents and

(¢} vesling any assets in trustecs
Warwver of distnbutions

Distribution 1cciprents may walve their entitlement 10 a dividend or other distribution payable
m respecd of a share by grving the company notice in wrniung 1o that effect prior 1o the
declaration of that dividend or drstribution but 5f

(a} the share has more than one holder, or

{b) more than one person 1s cntitled to the share, whether by reason of the death
or bankruptey of one or more joint holders or otherwise,

the notice 15 not effective unless i1y expressed 10 be given, and signed, by 2l the holders or
persons otherwise entitted to the share




CAPITALISATION OF PROFITS

61 Authonity to captalise and appropriation of capitalised sums

B

4

(5}

PART 4

Subject to the articles, the directors may 1f they are so authonised by an ordinan
resolution

{a) decide 1o capitalise any profits of the company {whether or not they are
available for distnbution) which are not required lor paying a preferental
dividend. or any sum standing lo the credit of the company’s share premium
account or capital redemption reserve, and

(b) appropriate any sum which they so decide to capitalise (a “capitabised sum™)
to the persons who would have been entitled to 1t 11t were distisbuted by way
of dividend {the “persons entitled™) and in the same proporiions

Capintahised sums must be apphed

(a) on behail of the persons entitled, and

(b) in the same proportions as a dividend would have been distnibuted to them
Any capitalised sum may be applied 1n paying up new shares of a nominal amount
equal o thc capitahsed sum which are then allotted credited as fully paid to the

persons entitled or as they may direct

A capitahsed sum which was appropriated from profits available for disinbution may
be applied

{a) in or towards paying up any amounts unpad on cxisting shares held by the
persons entitled, or

{b) in paying up new debentures of the company which are then allotied credited
as fully paid to the persans entitled or as they may diredt

Subject to the articles, the directors may

(a) apply capitalised sums in accordance with paragiaphs (3) und (4) partly n
one way and partly in another,

(b) make such arrangemenis as they think fit to deal with shares or debentures
becoming distributable in fractions under this article (including the 1ssutng of
fractional certificates or the making of cash payments), and

authorise any person to enier 1nto an agreement with (he company on behalf of all the
persons entitted which 1s binding on them in respect of the allotment of shares and
debentures to them under this article

DECISION-MAKING BY MCMBERS

ORGANISATION OF GENERAL MEETINGS



Artendance und speaking at general mectings

(1)

A person is able to exercise the right to speak at a general meeting when that person
15 In a position to commumicate to all those attending the meetng, during the meeting
any information or opinions which that person has on the business of the meeting

A person s able (o exercise the nght 1o voue at ¢ general mecting when

() that person 1s sble to vote, dunng the meeting, on resolutions put 1o the vole
at the meeting, and

(b} that person’s vote can be tahen 1nte account in determiming whether or not
such resolutions are passed at the same tume as the votes of all the other
persons attending the meeting

The directors may make whatever arrangements they consider appropriate to cnable
those altending a general meeting 10 exercise their rights to speak or vote at 1t

In determining attendance at a general meeting, 1L 15 1mmatenal whether any 1wo or
more members attending 1t are 1n the same place as each other

[wo or more persons who are not in the same place as cach other atiend a general
meettng 1l their circumstances are such that +f they have (or were to have) nghts 1o
speak and vote at that meeung, they are (or would be) able to exeraise them

Quorum for general meetings

n

(2)

(4

No bustness other than the appointment of the chairman of the mecting 1s 10 be
transacted at a general meeting 1f the persons attending 1t do not constitute a quorum

Save in the case of a company having only on¢ member, two qualifying persons
present at a mecting shall be a quotum, unless each 1s a qualifying person only
because

{(a) he 1s duly authorised to act as the representative of a corporation in relatton 10
the meeting and they are representatives of the same corporation, or

(b) he 15 appointed as provy of a member 1in relation o the meeting and they are
proxics of the same member

In the case of a company having only one member, one qualifying person present at a
meeting shall be a quorum

In this article a "qualifying person” means
{a8) an individual who 1s a member of the company,

(b} a person duly authonised to act as the representative of a corporation In
relation to the meeting, or

) a person appointed as a2 proay of a member 10 relation to the meeting

Chairing general meetings

(h

IT the direclois have appomnted a chmirman the chairman shall chair general mectings
i present and willing 1o do so
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(2)

[f the directors have not appointed a chasrman, or 1f the chasrman 15 unwilhing to chair
the mecting or 1s not present within ten minutes of the time at which a meeting was
due 10 start

{a) the directors present, or

(b} (1t no directors are present). the meeting,

must appomt a director or mumber 1o chair the meeting, and the appointment of the
chairman of the meeting must be the first business of the meeting

| he person charing a meeting 1n accordance with this article 15 referred to as the
"chairman of the meeting”

Attendance and speaking by directors and ron-members

(1} Directors may attend and speak at gencral mectings, whether or not they are
members
(2) 1 hie charrman of the meeting may permit other petsons who are not
(a) members of the company, ot
(b} otherwise entitled to exercise the rights of members 1n relation to general
meetings,
to attend and speak at a general meeting
Adjournment
{1} i the persons attending a gengral meeting within hall an hour of the time at which the
meeting, was due 1o start de not constitute a quorum, or | duing 4 meeting a quotum
ceases to be present, the chairman of the meeting must adjourn it
(1 Mbe chairman of the meeting may adjourn a general meeting at which a quorum 1s
present i}
(a) the meeting consents {0 an adjournment or
(b) 1t appears to the chairman of the meeting that an adjournment 1s necessary 10
protect the safely of any person attending the meeting or ensure that the
business ol the meeting is conducted 1n an orderly manner
(3) I'he chairman ot the meeting must adjourn a general meetng if directed to do so by
the meeting
(4} When adjourning a general meeting, the chainman of the meeting must
(@) erther specily the time and place to which 1t 15 adjourned or state that it s 1o
continue at a tine and place o be fixed by the directors, and
{h) have regard to any directions as to the time and place of any adjournment
which have been given by the meeting
(5) I the continuation of an adjourned mecting 1s 1o take place more than |4 days afler it

was adjourned, the company must give at least 7 clear days' notice of 1t (that s,
excluding the day of the adjourned meeting and the day on which the nouce 1s given)



(6)

{a) to the same persons 10 whom notice ol the company's general meetings s
required to be given and

{h) containmg the same infermation which such notice 1s requured to contain

No business may be transacted at an adjourned general mecting which coulid not
properly have been transacted at the meeting 1f the adjournment had not taken place

YOTING Al GENERAL MEETINGS

67

68

6Y

Voting general

(h

(2)

A resolution put 1o the vote of a general mecting must be decided on a show of hands
unless a poll is duly demanded 1n accordance with the articles

Subject to any nghts or restrictions attached to any shares, on a show of hands
(a) gvery member present in person has one vote, and

(b} every proxy present who has been duly appointed by onc or more members
entitled to vote on the resolution has one vote

Subjuct to any nghts or restrictions attached to any shares, on a poll
{a) cvery member has one vote for every share el which he s the holder and

(b} all or any ol the voting nghts of a member may be exercised by one or more
duly appointed provies (but so thal, whore ¢ member appoints more than one
provy. the prosies (lahen together) shall not exercise more exiensive voling
rights than could be exercised by the member i person)

Errors and disputes

(1)

No objection may be raised 1o the qualification of any person voling at a general
mecling escept at the meeting, or adjourned meeting at which the vote ebjected 1o 1s
tendered, and every vole not disallowed at the mecting 15 valid

Any such objection must be relerred to the chairman of the meeting whose decision
15 linal

Poll voles

{1}

(2}

A poll on a reselution may be demanded
() in advance of the general meeting where 1115 10 be put 1o the vote, or

(b) al a gencral meeting either belore a show of hands on that resolution or
immed:ately after the result of a show of hands on that resolution is declared

A poll may be demanded by

(a) the chairman of the meeting,
{b) the directors, or
{c) any member (being an indrvidual) present in person or by proxy or (being a

corporation) present by a duly authonsed representative or by proxy and
having the right to voic on the resolution
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71

(3)

@)

A demand for a poll may be withdiawn
() the poll has not yet been taken, and
(b) the chaimman of the meetng consents to the withdrawal

Polls must be taken at such time and 1n such manna as the chairman of the meeting
dircets

Content of proxy notices

()

(3)

(4)

Prosies mdy only valdly be appomted by a notice 1n writing (& "proxy notice")
which

{a) states the name and address of the member appointing the proxy,

(b) identilies the person appomnted to be that member's proxy and the general
meeting 1n relation to which that person is appointed,

(<) 15 signed by or on behalf of the member appointing the proxy, or 1s
authenticated i such manner as the directors may determine, and

(dy 15 delivered (0 the company m accordance with the articles and any
instructions contained w the notice of the general meeting to wlhich they
relate

The company may require prosy notices 1o be delivered 1in a particular form, and may
speafy different forms for different purposes

Proay nottces may specify how the proxy appointed under them is to vole (or that the
proay 15 1o abstan from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, 11 must be treated as

(a) altowing the person appointed under it as 4 proxy discrchion as to how o vote
on any ancitiary or procedural resolutions put o the meeting, and

(b) appomtig that person as a proxy n relaton fo any adjournmemnt of the
genctal meeting to which it relates as well as the meeling 11self

Delivery of proxy notices

(1}

A person who 1s entitled to attend. speak or vote (either on a show of hands or on a
poll) at a general meeting remams so entitled in respect of that meeting o1 any
adrourniment of 11, even though a vahd proxy notice has been delivered to the
company by or on behalf of that person

Subject to arficles T0(3) and 70(4) a proxy notice must be delivered to the company
or to such other place as 15 spectiied in the notice convenming the meeting or i any
instrument of proxy sent out by the company 1n relauon to the meeting not less thdan
48 hours before the starl of the meeting or adpourned meeting to whieh it relates

In the case of a poll taken more than 48 hours after it 1s demanded, the notice must be
delivered 1o the company or to such other place as s speaified tn the notice convening
the meeting or tn any imstrument ol proxy sent out by the company in relation to the
meeting not less than 24 hours before the time appointed for the taking of the poll




(4)

(6

(7

In the casc of a poll not taken during the meeting but taken not more than 48 hours
after 1t was demanded, the proxy notice must be delivered in accordance with article
70(2) or at the meeting at which the polt was demanded to the chairman, the secrctary
(1f any} or any director

Anappoiniment under 4 pray natiee may be revohed by delivering (o the company a
nouee in wriling given by or on behalf of the person by whom or on whase behali the
ProOvY notice was given

A notice revoking a proxy appomtment only takes elfect if 1t 15 delivered betore the
start of the meeting or adjourned meeting to which 1 relates

Il a provy notice 15 not signed by the person appomnting the proxy. it must be
accompanied by wnitten evidence of the authority of the person who signed 1t to sign
1t on the appointor's behalf

72 Amendmcents to resolutions

43

(3)

An ordinary resolution 1o be proposed at a general mecting may be amended by
ordinary resolution if

(a} notice of the proposed amendment 1s given 1o the company 1 wriling by a
person entitled to vote at the general meeting al which 1t is to be proposed not
less than 48 hours before the meeting 15 1o take place (or such later ume as
the chairman of the meeting may determine), and

(b the proposed amendment does not, i the reasonable opimion of the chairman
of the mecung, materiallv alter the scope ol the resalution

A special resolution 1o be proposed at a general mecting may be amended by ordinary
resolution f

{a) the charrman of the meeting proposes the amendment at the general meesting
ot which the resolution 1s 1o be proposed. and

(b} the amendment docs not go beyond what 1s necessary to correct a
grammatical or other non-substantive error in the resolution

It the chairman of the meeting, acting in good faith wrongly decides that an
amendment to a resclution 1s out of order the chairman's error does not invalidate the
volc on that resolution

RESTRICTIONS ON MEMBERS' RIGHTS

73 No voting ol shares on which money owed to company

No voting rights attached to a share may be exercised al any general meeting, at any
adjournment of 1t, or on any poll called at or 1n refation to 1t unless all amounts payablc to the
company 0 respect of that share have been paid

PARI S

ADMINISTRATIVE ARRANGEMENTS
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74 Means of communmieation to be used

) Subject te the articles. anything sent or supplied by or 1o the company under the
articles may be sent or supphed 1n any way m which the Compantes Act 2006
provides for documents or information which are authorised or required by any
provision ol that Act to be sent or supplied by or 1o the company

) Subyect 1o the articles, any notice or document o be sent or supplied (o a duectar i
connection with the taking of decisiens by ditectors may also be sent ot supphed by
the means by whtch that director has asked to be sent or supptied with such notices ol
documents for the tune being

(3) A director may agree with the company that notices or documents sent to that director
1 a particuar way arc to be deemed to have been recerved within a specified tme of
their being sent and for the specified ttme 1o be less than 48 hours

75 Cuompany seals

(n Any common seal may only be used by the authority of the direetors

(2) The directors may deeide by what means and 1in what form any common secal 15 to be
used

(3) Unless otherwise decided by the directors, 1l the company has a common scal and 1t 1s
atfixed to a document the document must also be signed by at least one authorised
person

(4) For the purpascs of this article, an authorised person 15
{4) any director of the company,

(b) the secretary (1f any), or
(<) any person authorised by the directors for the purpose of signing documents
te which the common seal 1s apphied

(5) [f the company has an official seal (o1 use gbroad, 1t may only be affised to a
document if its use on that document, or documents of a class 1¢ which 1t belongs has
been authorised by a decision ol the directors

76 No right to inspect accounts and other records

Eacepl as provided by law or authonised by the directors or an ordinary resolution of the
company, no person 1s entitled to mspect any of the company's accounting or other records or
documents merely by virtue of being a member

77 Provision tor employees on cessation of busimess

The directors may decide to make provision for the benefit of persony employed or formerly
employed by the company or any of 118 subsidiaries (other than a director or {ormer dircctor
o1 shadow director) 11t connection with the cessation or transfor to any person of the whole or
part of the undertaking of the company or that subsidhary

DIRECTORS' INDEMNITY AND INSURANCE
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Indemnity

(n Subject to article 7H2) a relevant director of the company oi an assoclated company
may be indemnified out of the company’s assets aganst

)] any hability incurred by that dircctor 1in connection with any neglhigence.,
default, breach of duty or breach of trust in relation to the company or an
assoclated company,

(h any liability incurred by that director in conneciion with the activiues ot the
company or an associaled company n its capacity as a trustee ol an
occupational pension scheme (as defined 1n section 235(6) of the Companies
Act 2006), and

{c) any other Lability incuned by that director as an officer of the company or an
associated company

(2) [hus article does not authorise any indemnity which would be prohibited or rendered
voud by any provision of the Companics Acts or by any other proviston of law
(3) in this article

(a) companies are associated 1 one 18 a subsidiary of the other or both are
subsidiaries of the same body coiporate and

{b) a "relevant director” means any director or former dnector of the company
or an associated company

Insurance

(1} I he directors may decide to purchase and mainiain snsurance, at the expense ot the
company, for the benefit of any relevant director in respect of any relevant loss

(2) In this articke

(a) a "relevant director” means any director or former director of the company
or an associated company,

(h) a “relevant loss" mcans any loss or hability which has been or may be
incurred by a relevant direcior tn conncction with that director’s dutics or
powers 1n relation to the company any associated company or any pension
fund or emplovees’ share scheme of the company or associated company, and

{c) compamies are assouated 1f one 15 a subsidiary of the other or both are
stibsichanies of the same bady corporate
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