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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY
1. Defined terms
In the articles, unless the context requires otherwise:
“articles” means the company’s articles of association,

“bankruptcy” includes imndividual msolvency proceedings in a junsdiction other than
England and Wales or Northern Ireland which have an effect similar to that of
bankruptcy,

“call notice” has the meaning given n article 20 3;
“chairman” has the meamng given n article 12,
“chairman of the meeting” has the meaning given 1n article 38,

“Compantes Acts” means the Companies Acts (as defined i section 2 of the
Compantes Act 2006}, 1n so far as they apply to the company,

“company’s hen’ has the meaming piven 1n arficle 201,

“director” means a director of the company, and includes any person occupying the
positon of director, by whatever name called,

“distibution recipient” has the meaning given 1n article 30 2,

“document” includes, unless otherwise specified, any document sent or supplied 1n
electronic form,

“electronic form” has the meaning given in secnon 1168 of the Companies Act




2000

“fully paid” 1n relation to a share, means that the nomunal value and any premmum to
be paid to the company 1 respect of that share have been paid to the company,

“hard copy form” has the meaning given 1n section 1168 of the Companies Act
2006,

“holdet” 1n relatton to shares means the person whose name 1s entered 1n
the register of members as the holder of the shares,

“Instrument” means a document 1n hard copy form,
“len enforcement notice” has the meaning given 1n article 20 2.2,

“ordinary resolunon” has the meaning given 1n section 282 of the Companies Act
2006,

“paid” means pad or credited as pad,

“participate”, 1n relation to a directors’ meeting, has the meaming given in article
10,

“proxy notice” has the meaming given 1n article 45,
“shareholder” means a person who 1s the holder of a share,
“shares” means shares in the company,

“special resolution” has the meaming given in section 283 of the Compamies Act
2006,

“subsidiary” has the meaning given 1n section 1159 of the Companies Act 2006,

“transmittee” means a person entitled to a share by reason of the death or bankruptcy
of a shareholder or otherwise by operation of law,

“wrniing” means the representation or reproduction of words, symbols or other
information 1 a visible form by any method or combimation of methods, whether
sent or supplied 1n electronic form or otherwise

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

Liability of members

The liability of the members 1s himuted to the amount, 1f any, unpaid on the shares
held by them




PART 2

DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES

3.
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52
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Directors’ general authority

Subject to the articles, the directors are responsible for the management of the
company’s business, for which purpose they may exercise all the powers of the
company

Shareholders’ reserve power

The shareholders may, by special resolution, direct the directors to take, or refrain
from taking, specified action

No such speaal resolution mvalidates anything which the directors have done
before the passing of the resolution

Directors may delegate

Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles

(a) to such person or commuttee,

(b) by such means (including by power of attorney),
(<) to such an extent,

{(d) m relation to such matters or terntontes, and

(e) on such terms and conditions, as they think fit

If the directors so specify, any such delegaton may authonse further delegatnon of
the directors’ powers by any person to whom they are delegated

The directors may revoke any delegatnon m whole or part, or alter 1ts terms and
conditions

Committees
Commuttees to which the directors delegate any of their powers must follow
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 make rules of procedure for all or any commuttees, which prevail




over rules derived from the articles 1f they are not consistent with them

DECISION-MAKING BY DIRECTORS

7.

71

72
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84
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92

Directors to take decisions collectively -

The general rule about decisiton-making by directors 1s that any decision of the

directors must be either a majonty decision at a meeting or a decision taken in

accordance with article 8

If

{a) the company only has one director, and

(b)  no provision of the articles requires 1t to have more than one director, the
general rule does not apply, and the director may take decisions without
regard to any of the provisions of the articles relatng to directors’ decision-
making

Unanimous decisions

A deasion of the directors 15 taken 1n accordance with this article when all ehgible

directors indicate to each other by any means that they share a common view on a

matter

Such a deasion may take the form of a resolution m wnting, coptes of which have

been signed by each elgible director or to which each eligible director has otherwise

indicated agreement 1n wnting

References 1n this article to eligible directors are to directors who would have been

entitled to vote on the matter had 1t been proposed as a resolution at a directors’

meetng

A decision may oot be taken 1n accordance with this article 1f the ebigible directors
would not have formed a quorum at such a meeting

Calling a directors’ meeting

Any director may call a directors’ meeting by giving notice of the meeung to the
directors or by authorsing the company secretary (f any) to give such notice

Notice of any directors’ meeting must mndicate
(a) its proposed date and time,
(b)  where it 1s to take place, and

(c) if 1t 1s anticipated that directors participating in the meeting will not be 1n the
same place, how 1t 15 proposed that they should communicate with each
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10.

101

102
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1.

111

112

other during the meetng

Notice of a directors’ meeting must be given to each director, but need not be m
wrnung

Notce of a directors’ meeting need not be given to directors who warve their
entitlement to nouce of that meeting, by giving notice to that effect to the company
not more than 7 days after the date on which the meeung 1s held Where such notice
15 given after the meeting has been held, that does not affect the vahdity of the
meeting, or of any business conducted at 1t

Participation 1n directors’ meetings

Subject to the articles of association, a meeting of the directors may consist of a
conference between directors some or all of whom are in different places provided
that each director who participates 1s able -

(a) to hear each of the other participating directors addressing the meeting, and

(b) if he so wishes, to address all of the other parnapatng directors
simultaneously,

whether directly, by conference telephone or by any other form of communicatons
equpment (whether 1 use when these articles are adopted or not} or by a
combmaton of those methods

The quorum for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any other number, shall be two where more than one
director has been appointed or one where only one director has been appoimnted A
quorum 1s deemed to be present 1f those conditions are satisfied 1n respect of at least
the number of directors required to form a quorum, subject to the provisions of
article 13

A meeting held 1n this way 15 deemed to take place at the place where the largest
group of participaung directors 1s assembled or, if no such group 1s readily
identifiable, at the place from where the chairman of the meeting participates

Quorum for directors’ meetings

At a directors’ meeting, unless a quorum is participating, no proposal 1s to be voted
on, except a proposal to call another meeting

The quorum for directors” meetings may be fixed from time to time by a decision of
the directors, but it must never be less than two if more than one director has been
appointed, and, where more than one director has been appointed, 1t 1s two unless
otherwise fixed For the avoidance of doubt where the Company only has one
director that director shall have authornty to exercise all the powers and decisions
vested 1 the directors of a company
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If the total number of directors for the ume bemng 1s less than the quorum requured,
the directors must not take any decision other than a decision

(a) to appoint further directors, or

(b) to call a general meeting so as to enable the shareholders to appoint further
directors

Chaining of directors’ meetings

‘The directors may appoint a director to chair their meetings

The person so appomted for the time being 1s known as the chairman

The directors may terminate the chairman’s appoimntment at any time

If the chairman 1s not participating in a directors’ meeting within ten minutes of the
time at which 1t was to start, the participating directors must appoimnt one of
themselves to chatr it

Directors’ powers to authorise conflicts of interests

The directors may, m accordance with the requirements set out m this article,
authorise any matter proposed to them by any director which would, 1f not
authorised, involve a director breaching his duty under section 175 of the

Companies Act 2006 to avord conflicts of mterest (“Conflict”)

Any authonsation of a Conflict under this article may (whether at the ttme of giving
the authornsation or subsequentiy)

(@) extend to any actual or potential confhict of interest which may reasonably be
expected to anise out of the Conflict so authorsed,

(b) be subject to such terms and for such duranon, or impose such lumts or
delete conditions as the directors may determine

(©) be terminated ot varied by the directors at any time

This will not affect anything done by the director pnior to such terminaton or
vanaton 1n accordance with the terms of the authonsaton

In authonsing a Confhct the directors may decide (whether at the tme of giving the
authorisanon or subsequenty) that if a director has obtained any information
through his involvement in the Confhict otherwise than as a director of the company
and 1 respect of which he owes a duty of confidentiality to another person the
director 1s under no obligation to

(a) disclose such information to the directors or to any director, or other officer
or employee of the company,
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135
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14.

141

14 2

15.

(b)  use ot apply any such information m performing his duties as a director,
where to do so would amount to a breach of that confidence

Where the directors authotise a Conflict they may provide, without hmitation
(whether at the time of giving the authorisation or subsequently) that the director

(a) 1s excluded from discussions (whether at meetings of directors or otherwise)
related to the Conflict,

(b)  1s not given any documents or other mformation relating to the Confhict,

{©) may or may not vote (or may or may not be counted in the quorum) at any
future meeting of directors 1n relation to any resolunon relating to the
Conflict

Where the directors authorise a Conflict

(a) the director will be obliged to conduct humself 1n accordance with any terms
imposed by the directors i relanon to the Conflict,

(b} the director will not mfringe any duty he owes to the company by virtue of
sections 171 to 177 of the Companies Act 2006 provided he acts n
accordance with such terms, hmuts and condittons (if any) as the directors
impose 10 respect of 1ts authonsation

A director 15 not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the company for
any remuneration, profit or other benefit which he derves from or in connection
with a telationship mnvolving a Conflict which has been authonsed by the directors or
by the company in general meeting (subject 1n each case to any terms, limits or
condittons attaching to that authorsation) and no contract shall be hable to be
avorded on such grounds

Decisions

The directors must ensure that the company keeps a record, 1n wnting, for at least
10 years from the date of the decsion recorded, of every unammous or majonty
decision taken by the directors

Subject to the articles, the directors may make any rule which they think fit about
how they take decisions, and about how such rules are to be recorded or
communicated to directors

Borrowing Powers
The Directors may exercise all the powers of the Company to borrow money

without hmut as to amount and upon such terms and 1 such manner as they think
fit, and subject (in the case of any secunty convertible mnto shares) to Section 550




and Section 551 of the Companies Act 2006 to grant any mortgage, charge or
standard secunty, over its undertaking, property and uncalled capital, or any part
thereof, and to 1ssue debentures, debenture stock, and other secunties whether
outnight or as secunty for any debt, hability or obhgation of the Company or of any
third party

APPOINTMENT OF DIRECTORS

16.

161

162

163

164

16 5

11.

171

Methods of appointing directors
No person shall be appointed a director at any general meeting unless either
(a) he 1s recommended by the directors;

(b) not less than 14 nor more than 35 clear days before the date appointed for
the general meetng, notice executed by a member qualified to vote at the
general meeting has been given to the Company of the intention to propose
that person for the appointment together with notice executed by that person
of hus willingness to be appointed

Subject to paragraph 161 above, the Company may by Ordwary Resolution in
General Meeting appoint any person who 1s willing to act to be a Director, erther to
fill a vacancy or as an additional Director

The Directors may appoint a person who 1s willing to act to be a Director, etther to
fill a vacancy or as an addinonal Director, provided that the appointment does not
cause the number of Directors to exceed any number determined 1n accordance with
paragraph 16 2 above as the maximum number of Directors and for the nme bemng 1n

force

In any case where, as a result of death, the company has no shareholders and no
directors, the personal representatives of the last shareholder to have died have the
night, by notice 1n wniung, to appoint a person to be a director

For the purposes of paragraph (2), whete 2 or more shareholders die 1n
circumstances rendering 1t uncertain who was the last to die, a younger shareholder s
deemed to have survived an older shareholder

Termination of director’s appointment

A PErson Ceascs to be a director as soon as

(@) that person ceases to be a director by virtue of any provision of the
Companies Act 2006 or 1s prohibited from being a director by law,

(b} a bankruptcy order 1s made against that person,

(©) a composittion 1s made with that person’s creditors generally mn
sausfaction of that person’s debts,




18.

181

182

18 3

18 4

185

(d) a registered medscal practtioner who 1s treating that petrson gives a
wiitten opinion to the company stating that that person has become
physically or mentally incapable of acting as a diwrector and may
remain so for morte than three months,

(e) 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,

() notficaton 1s recetved by the company from the director that the
director 15 resigning from office, and such resignation has taken
effect in accordance with 1ts terms

(& the director has been absent for six consecutive months without
pernussion of the directors from directors’ meetings held dunng that
penod and the directors resolve that his office shall be vacated

(h) an ordmnary resolution 15 passed by the shareholders of the company
at a general meeting of which Special Notice has been given pursuant
to s 168 of the Compames Act 2006

Diarectors’ remuneration, expenses and gratuities

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

Drrectors are entiled to such remuneration as the directors dfetermme

() for their services to the company as directors, and

() for any other service which they undertake for the company.

Subject to the articles, a director’s remuneration may

(a) take any form, and

(b) include any arrangements m connectton with the payment of a
pension, allowance or gratuity, or any death, sickness or disability

benefits, to or m respect of that director

Unless the directors decide otherwise, directors’ remuneration accrues from
day to day

Unless the directors decide otherwise, directors are not accountable to the
company for any remuneranon which they recewve as directors or other
officers or employees of the company’s subsidiaries or of any other body
corporate in which the company 1s interested
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19.

191

192

The company may pay any reasonable expenses which the directors propetly
mncur 1 connection with their attendance at

() mectings of directors or commuttees of directors,
(b) general meetings, or

() separate meetings of the holders of any class of shares or of
debentures of the company, or otherwise in connection with the
exercise of their powers and the discharge of their responsibilities 1n
relation to the company

The Directors may support and subscnbe to any chantable or public object and to
support and subscribe to any institution, soctety, or club which may be for the
benefit of the Company or its Directors or employees, or may be connected, with
any town or place where the Company carries on business, to give or aware
penstons, annuties, gratuities, and superannuation ot other allowances or benefits
or chantable aid and generally to provide advantages, facihties and services for any
persons who are ot have been Directors of, or who are or have been employed by,
ot who are serving or have served the Company, or any company which 15 a
subsidiary of the Company or the holding company of the Company or a fellow
subsidiary of the Company or the predecessors 1n business of the Company or of
any such subsidiary, holding or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants or such persons, to make payments
together insurance including mnsurance for any Director, officers or Auditor agamst
any liability, and to set up, establish, support and maintain superannuation and other
funds or schemes (whether contnbutory or non-contributory) for the benefit of any
of such persons and of their wives, widows, children and other relanves and
dependants, and to set up, establish support and maintamn profit shaning or shate
purchase schemes for the benefit of any of the employees of the Company or of any
such subsidiary, holding or fellow subsidiary company and to lend money to any
such employees or to trustees on their behalf to enable any such purchase schemes
to be established or mantained and shall be entitled to retamn any benefits received
by them or any of them by reason of the same

Alternate Directors

An alternate Drrector shall not be entitled as such to recerve any remuneration from
the Company, save that he may be paid by the Company such part (if any) of the
remuneration otherwise payable to his appointor as such appointor may by notice in
writing to the Company from tme to ttme direct ’

A Durector, or any other person approved by resolution of the directors and willing
to act, may act as an alternate Director to represent more than one Director, and an
alternate Director shall be entitled at any meeung of the Directors or of any
committee of the Directors to one vote for every Director whom he represents in
addinon to his own vote (f any) as a Director, but he shall count as only one for the
purpose of determuning whether a quorum 1s present




PART 3

SHARES AND DISTRIBUTIONS

SHARES

- 20.

201

202

21,

211

212

Share Capital !

The share capital of the Company consists of the following types of shares -
(a) “A” ordinary voting shares of £1 00 each 1n the company (“the A Shares”™),

(b) “B” ordinary non-voting shares of 100 each in the company (“the B
Shares™),

(c) “C” ordinary voting shares of £1 00 each 1n the company (“the C Shares”)

The A Shares, the B Shares and the C Shares constnmute different classes of shares but
save as otherwise provided in these artucles shall rank pan passu for partncipation 1n
the assets of the company and 1n all other respects save that (1) the A Shares and B
Shares shall rank pan passu for parncipauon in the profits of the company but
different dividends may be declared on the C Shares, (1) the non-vonng B Shares
shall not enatle the holder to receve notice of or to attend or vote at any general
meeting and (1) the C Shares shall be non-redeemable

Further issues of shares: authonty

Save to the extent authorised by these articles or authornsed from tume to tme by an
ordinary resolution of the shareholders, the directors shall not exercise any power to
allot shares or to grant nights to subscribe for, or to convert any security into, any
shares 1n the company

Subject to the remaning provisions of this article 21 and to article 22, the directors
are generally and uncondinonally authonsed, for the putposes of section 551 of the
Compantes Act 2006 and generally, to exercise any power of the Company to

() offer or allot,

(b)  grant nghts to subscnbe for or to convert any secunty mnto,

(c) otherwise deal 1n, or dispose of,

any B Shares to any person, at any time and subject to any terms and conditions as

the directors think proper

! Amended by special resolution passed on [ ] August 2013
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22.

221

23

23.1

2311

2312

232

2321

The authonty referred to 1n arucle 21 2
(a) shall be limited to a2 maximum nominal amount of £10,000,

{(b)  shall only apply insofar as the company has not renewed, watved or revoked 1t
by ordinary resclution, and

(0) may only be exercised for a pentod of five years commencing on the date on
which these Articles are adopted, save that the directors may make an offer or
agreement which would, or mught, require B Shares to be allotted after the
expiry of such authonty (and the directors may allot B Shares in pursuance of
an offer or agreement as 1f such authonty had not expired)

Further issues of shates: pre-emption rights

In accordance with secion 567(1) of the Compames Act 2006, sections 561 and 562

of the Companies Act 2006 shall not apply to an allotment of equity securities (as

defined 11 secaon 560(1) of the Companies Act 2006) made by the company

Partly paid shares

Company’s lien

The company has a lien (the company’s hen) over every share, whether or not fully

paid, which 1s registered 1n the name of any person indebted or under any hability to

the company, whether he 15 the sole registered holder of the share or one of several
joint holders, for all momes payable by hum (either alone or jomntly with any other
petson) to the company, whether payable immediately or at some time 1 the future

The company’s lien over a share

(a) takes priority over any third party’s interest in that share, and

{(b) extends to any dividend or other money payable by the company 1n respect of
that share and (if the len 1s enforced and the share 1s sold by the company)
the proceeds of sale of that share

The directors may at any ttme deade that a share which s or would otherwise be
subject to the company’s lien shall not be subject to 1t, esther wholly or 1in part

Enforcement of lien
Subject to the provisions of this article, 1f
(a) a lien enforcement nouce has been given 1n respect of a share, and

(b)  the person to whom the notice was given has failled to comply with 1t, the
company may sell that share 1n such manner as the directors decide




2322 A lhen enforcement notice

@)

(b)
©

(d)

()

may only be given 1n respect of a share which 1s subject to the company’s hen,
1n respect of which a sum 1s payable and the due date for payment of that sum
has passed,

must specify the share concerned,

must require payment of the sum within 14 clear days of the notce {that 1s,
excluding the date on which the notice 1s given and the date on which that 14
day period expires),

must be addressed either to the holder of the share or to a transmittee of that
holder, and

must state the company’s intention to sell the share if the notice 1s not
complied with

23 23 Where shares are sold under this arncle,

(2)

©)

the directors may authorise any person to execute an mstrument of transfer of
the shares to the purchaser or to a person nominated by the purchaser, and

the transferee 1s not bound to see to the application of the consideration, and
the transferee’s title 1s not affected by any wrregulanty 1n or invalidity of the
process leading to the sale

23 24 The net proceeds of any such sale (after payment of the costs of sale and any other
costs of enforcing the lien) must be apphed

2325

(@)

(b)

first, n payment of so much of the sum for which the lien exists as was
payable at the date of the lien enforcement notce, and

second, to the person entitled to the shares at the date of the sale, but only
after the certificate for the shares sold has been surrendered to the company
for cancellaton, or an mndemmty 1n a form reasonably sausfactory to the
directors has been given for any lost certificates, and subject to a lien
equivalent to the company’s llen for any money payable (whether payable
immediately or at some time 1n the future) as existed upon the shares before
the sale 1n respect of all shares registered in the name of such person
(whether as the sole registered holder or as one of several joint holders) after
the date of the lien enforcement notice

A statutory declaration by a director or the company secretary that the declarant 1s a
director or the company secretaty and that a share has been sold to satisfy the
company’s lien on a speaified date

(@

1s conclusive evidence of the facts stated 1n 1t as agamnst all persons claiming to
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2331

2332

23353

2334

234

2341

be enntled to the share, and

(b) subject to compliance with any other formalitites of transfer requred by the
Articles or by law, constitutes a good title to the share

Call nouces

Subject to the Articles and the terms on which shares are allotted, the directors may
send a notice (a call notice) to a shareholder requinng the shareholder to pay the
company a specified sum of money (a call) which 1s payable to the company at the
date when the directors decide to send the call notice

A call nonce

(a) may not require a shareholder to pay a call, which exceeds the total amount
of his indebtedness or hability to the company,

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

(c) may permit or require the call to be made mn mstalments.

A shareholder must comply with the requirements of a call notice, but no

shareholder 1s obliged to pay any call before 14 clear days (that 15, excluding the date

on which the notice 1s given and the date on which that 14 day period expires) have

passed since the call notice was sent,

Before the company has received any call due under a call notice the directors may

(a) revoke 1t wholly or in part, or

(b)  speafy a later tme for payment than 1s specified in the notce, by a further
notice 1n wnting to the shareholder in respect of whose shares the call 1s
made

Liability to pay calls

Liability to pay a call 1s not extinguished or transferred by transferring the shares in
respect of which 1t 1s requured to be paid

234 2 Jomt holders of a share are jointly and severally hable to pay all calls 1n respect of

2343

that share

Subject to the terms on which shares are allotted, the directors may, when 1ssuing
shares, provide that call notices sent to the holders of those shares may require them

(a) to pay calls which are not the same, or

(b)  to pay calls at dufferent umes
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2362

When call notice needs not be 1ssued

A call notice need not be 1ssued i respect of sums which are specified, 1n the terms
on which a share 1s 1ssued, as being payable to the company 1n respect of that share

(a) on allotment,

(b) on the occurrence of a particular event, or

(©) on a date fixed by or 1n accordance with the terms of 1ssue

But if the due date for payment of such a sum has passed and 1t has not been pad,
the holder of the share concerned 1s treated 1n all respects as having failed to comply
with a call notice 1n respect of that sum, and 1s lhable to the same consequences as
regards the payment of mnterest and forfeiture

Failure to comply with call notices automatic consequences

If a person 1s hiable to pay a call and fails to do so by the call payment date

() the directors may 1ssue a notice of intended forferture to that person, and

(b)  untl the call s paid, that person must pay the company mterest on the call
from the call payment date at the relevant rate

For the purposes of this article

(a) the “call payment date” 1s the tume when the call notice states that a call 1s
payable, unless the directors give a notice specifying a later date, 1n which
case the “call payment date” 1s that later date, and

(b) the “relevant rate” 1s

o the rate fixed by the terms on which the share 1n respect of which the
call 15 due was allotted,
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(1) such other rate as was fixed 1n the call notice which required payment
of the call, or has otherwise been determined by the directors, or

()  1f no rate 1s fixed 1n etther of these ways, 5 per cent per annum
The relevant rate must not exceed by more than 5 percentage pomts the base

lending rate most recently set by the Monetary Pohcy Commuttee of the Bank of

England 1n connection with 1ts responsibiliies under Part 2 of the Bank of England
Act 1998

The directors may watve any obligation to pay interest on a call wholly or 1n part
Notice of intended forferture
A notice of mntended forferture

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

(b)  must be sent to the holder of that share (or all the joint holders of that shate)
or to a transmuttee of that holder,

() must require payment of the call and any accrued mterest [and all expenses
that may have been imncurred by the company by reason of such non-
payment] by a date which 1s not less than 14 clear days after the date of the
notice (that 1s, excluding the date on which the notice 1s given and the date
on which that 14 day pentod expures),

(d)  must state how the payment 1s to be made, and

(e) must state that if the notice 1s not comphied wath, the shares in respect of
whuch the call 1s payable will be hable to be forfeited

Darector’s powers to forfeit shares

If a notice of mtended forfetture 15 not complied with before the date by which
payment of the call 1s required 1n the notice of intended forferture, the directors may
decide that any share 1n respect of which 1t was given 1s forfeited, and the forfeiture 1s

to mnclude all dividends or other moneys payable 1n respect of the forfeited shares and
not paid before the forfeiture

Effect of forfeiture
Subject to the Articles, the forferrure of a share extinguishes

() all nterests 1 that share, and all claims and demands aganst the company 1n
respect of 1t, and




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

2392 Any share which 1s forfeited 1n accordance with the Arncles

() 1s deemed to have been forfeited when the directors decide that 1t 1s forfeited,
(b)  1s deemed to be the property of the company, and

(©) may be sold, re-allotted or otherwise disposed of as the directors think fit

2393 If a person’s shares have been forferted

(@ the company must send that petson notice that forfeiture has occurred and
record 1t in the register of shareholders,

(b) that person ceases to be a shareholder 1n respect of those shares,

(© that person must surrender the certificate for the shares forfeited to the
company for cancellation,

(d) that petson 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 1nterest (whether accrued before or after the date of forfeiture),
and

(e} the directors may wawve payment of such sums wholly or 1n part or enforce
payment without any allowance for the value of the shares at the time of
forferture or for any consideration recerved on their disposal

2394 At any ume before the company disposes of a forfeited share, the directors may
deaide to cancel the forfeirure on payment of all calls and interest and expenses due
1n respect of 1t and on such other terms as they think fit

2310 Procedure following forfeiture

23 10 11f a forfeited share 1s to be disposed of by being transferred, the company may
recetve the consideration for the transfer and the directors may authonse any person
to execute the instrument of transfer

23 10 2A statutory declaration by a director or the company secretary that the declarant 1s a

director or the company secretary and that a share has been forfeited on a specified
date

(a) 1s conclusive evidence of the facts stated 1n 1t as aganst all persons claiming to
be entitled to the shate, and

{b) subject to comphance with any other formalities of transfer required by the
Articles or by law, constitutes a good ttle to the share




23103A person to whom a forfeited share 1s transferred 1s not bound to see to the
application of the consideration (if any) nor 1s that person’s title to the share affected

by any irregulanty m or mvahdity of the process leadmg to the forfeiture or transfer
of the share

23 10 41f the company sells a forfeited share, the person who held 1t prior to 1ts forferture
15 entitled to receive from the company the proceeds of such sale, net of any
commusston, and excluding any amount which,

(a) was, ot would have become, payable, and

(b)  had not, when that share was forfeited, been paid by that person 1n respect
of that share, but no interest 1s payable to such a person in respect of such
proceeds and the company 1s not required to account for any money earned
on them

2311 Surrender of shares

23 11 1A shareholder may surrender any share
() in respect of which the directors may 1ssue a notice of intended forferture,
(b) which the directors may forfet, or
(<) which has been fotferted

23 11 2The directors may accept the surrender of any such share

23 11 3The effect of surrender on a shate 15 the same as the effect of forfeiture on that
share

23 11 4A share which has been surrendered may be dealt with in the same way as a share
which has been forfeited

24,  Powers to issue different classes of share

241 Subject to the artucles, but without prejudice to the nghts attached to any existng
share, the company may 1ssue shares with such nghts or restrictions as may be
determined by ordinary resolution

242 The company may issue shares which are to be redeemed, or are lhable to be
redeemed at the option of the company or the holder, and the directors may
determmune the terms, conditions and manner of redemption of any such shares

25.  Company not bound by less than absolute interests

Except as required by law, no person 1s to be recogmsed by the company as holding
any share upon any trust, and except as otherwise required by law or the articles, the
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company 1s not 1n any way to be bound by or recognise any mterest 1n a share other
than the holder’s absolute ownership of 1t and all the nghts attaching to 1t

Share certificates

The company must issue each shareholder, free of charge, with one or more
certificates in respect of the shares which that shateholder holds

Every certficate must spectfy

(a) in respect of how many shares, of what class, 1t 1s 1ssued,

(b)  the nomunal value of those shares,

(©) that the shares are fully paid, and

(d) any distinguishing numbers assigned to them

No certificate may be 1ssued 1n respect of shares of more than one class

If more than one person holds a share, only one certificate may be 1ssued 1n respect
of it

Cernficates must be executed 1 accordance with the Companies Acts
Replacement share certificates

If a certificate 1ssued 1 respect of a shareholder’s shares 1s

(a) damaged or defaced, or

(b) said to be lost, stolen or destroyed, that shareholder 1s entitled to be 1ssued
with a replacement certificate 1 respect of the same shares

A shareholder exercising the night to be 1ssued with such a replacement certficate

(a) may at the same tume exercise the right to be 1ssued with a single certificate or
separate certificates,

(b) must return the certificate which 1s to be replaced to the company if 1t 1s
damaged or defaced, and

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

Share transfers

Shares may be transferred by means of an instrument of transfer i any usual form or
any other form approved by the directors, which 1s executed by or on behalf of the
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transferor

No fee may be charged for registering any mstrument of transfer or other document
relating to or affecting the title to any share

The company may retain any mstrument of transfer which 1s registered

'The transferor remains the holder of a share untl the transferee’s name 1s entered 1n
the register of members as holder of 1t

The directors may, m their absolute discretion and without assigning any reason,
refuse to register the transfer of a share, and 1f they do so, the instrument of transfer
must be returned to the transferee with the notice of refusal unless they suspect that
the proposed transfer may be fraudulent

Transmission of shares

If atle to a share passes to a transmuttee, the company may only recognse the
transmuttee as having any title to that share

A transmittee who produces such evidence of entitlement to shares as the directors
may propetly requure,

(a) may, subject to the articles, choose either to become the holder of those
shares ot to have them transferred to another person, and

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

But transmittees do not have the nght to attend or vote at a general meeting, or
agree to a proposed watten resolution, i respect of shares to which they are
enttled, by reason of the holder’s death or bankruptcy or otherwise, unless they
become the holders of those shares

Exercise of transmuttees’ rights

Transmittees who wish to become the holders of shares to which they have become
entitled must notify the company in wnting of that wish.

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

Any transfer made or executed under thus article 1s to be treated as 1f 1t were made or
executed by the person from whom the transmittee has denved nights in respect of
the shate, and as 1f the event which gave nise to the transmission had not occurred

Transmittees bound by prior notices

If a notice 1s given to a shareholder 1n respect of shares and a transmuttee 1s entitled




to those shares, the transmittee 1s bound by the notice if 1t was given to the
shareholder before the transmittee’s name has been entered in the register of
members

DIVIDENDS AND OTHER DISTRIBUTIONS
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Procedure for declaring dividends

The company may by ordinary resolution declare dividends, and the directors may
deaide to pay intenim dividends

A dividend must not be declared unless the directors have made a recommendation

as to 1ts amount Such a dividend must not exceed the amount recommended by the
directors

No dividend may be declared or paid unless it 1s 1 accordance with shareholders’
respective nights

Unless the shareholders’ resolution to declare or directors’ deasion to pay a
dividend, or the terms on which shares are 1ssued, speafy otherwise, it must be pad
by reference to each shareholder’s holding of shares on the date of the resolution or
decision to declare or pay 1t

If the company’s share capital 1s divided into different classes, no mntennm dividend
may be paid on shares carrying deferred or non-preferred nghts if, at the ume of
payment, any preferential dividend 1s 1n arrear

The directors may pay at intervals any dividend payable at a fixed rate 1f it appears to
them that the profits available for distribution jusufy the payment

If the directors act 1n good faith, they do not incur any habihty to the holders of
shares conferring preferred nghts for any loss they may suffer by the lawful payment
of an intenm dividend on shares with deferred or non-preferred nghts

Payment of dividends and other distributions

Where a dividend or other sum which 1s a distribution 1s payable 1 respect of a share,
it must be paid by one or more of the following means

(a) transfer to a bank or building society account specified by the distnbunon
teciptent erther 1n wriung ot as the directors may otherwise decide,

(b) sending a cheque made payable to the distribution recipient by post to the
distabution reciprent at the distabution recipient’s registered address (if the
disttibution recipient 1s a holder of the share), or (in any other case) to an
address specified by the distnbution recipient etther mn wnting or as the
directors may otherwise decide,

{c) sending a cheque made payable to such person by post to such person at
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such address as the distnbunon recipient has specified either 1n writing or as
the directors may otherwise decide, or

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

In the articles, “the distibution recipient” means, 1n respect of a share 1n respect of
which a dividend or other sum 1s payable

(a) the holder of the share, or

) if the share has two or more joint holders, whichever of them 1s named first
in the register of members, or

(© if the holder 1s no longer enutled to the share by reason of death or
bankruptcy, or otherwise by operation of law, the transmuittee

No interest on distributions

The company may not pay interest on any dividend or other sum payable 1n respect
of a share unless otherwise provided by

(a) the terms on which the share was 1ssued, or

(b) the provisions of another agreement between the holder of that share and the
company

Unclaimed distributions

All dividends or other sums which are

(a) payable in 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

claimed

The payment of any such dividend or other sum nto a separate account does not
make the company a trustee mn respect of 1t

If

() twelve years have passed from the date on which a dividend or other sum
became due for payment, and

(b) the distnbution recipient has not claimed 1t, the distribution reciptent 1s no
longer enutled to that dividend or other sum and 1t ceases to remain owing by
the company
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Non-cash distributions

Subject to the terms of 1ssue of the share 1n question, the company may, by ordinary
resolution on the recommendation of the directors, deaide to pay all or part of a
drvidend or other distnbution payable 1n respect of a share by transfernng non-cash
assets of equivalent value (including, without limitation, shares or other securities 1
any company)

For the purposes of paymng a non-cash distmbution, the directors may make
whatever arrangements they think fit, including, where any difficulty anses regarding
the distnbution

(a) fixing the value of any assets,

(®) paying cash to any distibution recipient on the basis of that value in order to
adjust the nghts of recipients, and

(c) vesting any assets in trustees

Waiver of distributions

Distnbution recipients may waive their entitlement to a dividend or other

distnbution payable 1 respect of a share by giving the company notice 1n wnting to
that effect, but 1f

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

(b)  more than one person 1s entitled to the share, whether by reason of the death
or bankruptcy of one or more joint holders, or otherwise, the notice 15 not
effective unless it 1s expressed to be given, and signed, by all the holders or
persons otherwise entitled to the share

CAPITALISATION OF PROFITS

38,

381

Authority to capitalise and appropriation of capitalised sums

Subject to the articles, the directors may, if they are so authonsed by an ordinary
resolution

(a) deade to capitalise any profits of the company (whether or not they are
avalable for distnbution) which are not required for paymng a preferential
dividend, or any sum standing to the credit of the company’s share premium
account or capital redemption reserve, and

(b)  appropnate any sum which they so decde to capitalise (a “capatalised sum”)
to the persons who would have been enutled to it 1f 1t were distnbuted by way
of dividend (the “persons entitled”) and 1n the same propottions
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Caprtalised sums must be applied

@)

(b)

on behalf of the persons enutled, and

in the same proportions as a dividend would have been distnbuted to them

Any capitalised sum may be applied 1n paying up new shares of a nominal amount
equal to the capitabised sum which are then allotted credited as fully paid to the
persons entitled or as they may direct

A capitalised sum which was appropnated from profits available for distnbution may
be applied mn paying up new debentures of the company which are then allotted
credited as fully paid to the persons entitled or as they may direct

Subject to the articles the directors may

(a)

(b)

©

apply capitahised sums 1n accordance with paragraphs (3) and (4) partly 1n one
way and partly in another,

make such arrangements as they think fit to deal with shares or debentures
becoming distributable 1n fractions under this article (including the 1ssuing of
fractional certificates or the making of cash payments) and

authonse any person to entef into an agreement with the company on behalf
of all the persons enttded which 1s binding on them in respect of the
allotment of shares and debentutes to them under this article

Shareholder Employees?

In this Article, unless the context requires otherwise

“Bad Leaver” means any Leaver who 1s not a Good Leaver,

“Good Leaver” means a person who 1s a Leaver as a result of

@
)
©

C)

death,
retirement at 65 years of age or more,

an ilness or disability certified by a general medical practtioner (nominated or
approved by the directors) as rendering the person concerned permanently
incapable of carrying out his role as an employee or director save where such
incapacity has anisen as a result of the abuse of drugs (including alcohol),

wrongful or unfar dismussal or dismissal by reason of redundancy (in the case
of an employee)} or unlawful contractual termmation (in the case of a director
or consultant),

% Inserted by special resolution passed on [ ] August 2013




38A2

38A3

38A4

38A5

{e) becomung a Leaver after 10 years of employment or holding of office
following the date of adoption of this Article or the date of commencement
of employment or holding of office (whichever 1s the later) except whetre such
cessation occurs in circumstances justifying summary dismussal (in the case of
an employee) or terminaton of contract {in the case of a director or
consultant),

B or where the directors determune such person 1s a Good Leaver,

“Leaver” means a shareholder who 1s an mdividual and who 1s or was previously a
director or employee of the company and who ceases to hold such office or
employment

The directors may at any tume after a shareholder 1s a Leaver serve a.notice (“a
Forfeiture Notice”) on the Leaver requiring the Leaver to sell hus shares to such
person as the directors nomunate tn the Forfeirure Nodce within 28 days of the
Forfeiture Nounce being served The consideration payable for a Bad Leaver’s shares
shall be the lower of the Fair Value {detertruned mn accordance with Artcle 38A 5) at
the date the Forfeiture Notice 1s served or the amount subscribed for the shares by
the Bad Leaver The consideration payable for a Good Leaver’s shares shall be the
Fair Value at the date the Forfeiture Notice 1s served or such higher amount as
determuned by the directors

The company shall have full authonty to sign any stock transfer form or other
mstrument of transfer or ancillary documentation on behalf of a Leaver required to
effect the transfer of shares following a Forfeiture Notice and the company may
recetve the consideration for such shares as agent for a Leaver and hold the
constderanion absolutely for a Leaver but only where a Leaver has not signed any
stock transfer form or other mnstrument of transfer within 28 days of the Forfeiture
Notice being served

In the event that after ceasing to be an employee or director of the company, a Good
Leaver 1s 1in breach of his restricuve covenants or obligations of confidennality
contained mn his employment contract and/or service agreement, the shareholder
shall autornaucally be deemed to be a Bad Leaver

The Fair Value of shares shall be determuned by a firm of accountants appointed by
the company and they shall do so on the basis of a transfer of those shares between a
willing seller and a walling buyer on the date of the Forfetture Notice In making such
a determmation the firm of accountants shall take account of whether the shares
comprise a majonty ot a mmonty mtetest in the company but no account shall be
taken of any restuctions on the transferabiity of the shares contained in these
Artcles and of the shareholder ceasing to be an employee, director or consultant of
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the company In determuning the Fair Value the firm of accountants shall act as
experts and not as arbiters and their decision shall be conclusive and binding on the
company and all shareholders (in the absence of fraud or manifest error)

Tag Along?
In this Article, unless the context requires otherwise

“Controlling Interest” means an interest (as defined 1n section 820 to 825 of the
Companies Act 2006) 1in shares 1n the company confernng in aggregate more than
50% of the total voting nghts normally exercisable at a general meeung of the
company,

“connected person” has the meaning given to that expression mn section 993 of the
Income Tax Act 2007 and “connected with” shall be construed accordingly,

“Tag Along Offer” means an unconditional offer open for acceptance for not less
than 21 days to purchase shares at a price per share equal to the highest price per
share exclusive of stamp duty paid or to be paid by any transferee referred to 1n
Arncle 38B 2 (or any person with whom such transferee 1s connected with or with
whom such transferee 1s acting 1n concert) for shares (inclusive of the shares giving
rise to the obligatton to make the Tag Along Offer)

If 1n one or a senes of related transactions, one or more shareholders (each a “seller”)
propose to transfer any shares to an arms’ length purchaser (who 1s not an exising
shareholder) for value which would, 1f completed, result n the transferee together
with persons acting in concert or connected with that transferee obtaiming a
Controlling Interest, the seller or sellers shall before making such transfer procure
that the proposed transferee of the seller’s shares makes a Tag Along Offer to all of
the shareholders

The Tag Along Offer shall set out

38B 3 1 the identity of the purchaser of the shares referred to 1n Article 38B 2,

38B 3 2 the purchase pnce (“Tag Along Pnce”) including the calculaton of any element not

payable 1n cash and other terms and conditions of payment,

38B 3 3 the proposed date of sale, and

38B 3 4 the number of shares proposed to be purchased

38B 4 The Tag Along Offer shall be given by wrtten notice at least 28 days before the

proposed sale date

? Inserted by special resolution passed on [ ] August 2013
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38B6
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38C1

Every sharcholder, on receipt of a Tag Along Offer, shall be bound within 21 days of
the date of such offer (which date shall be specified therein) (the “Offer Period™)
etither to accept or reject such offer in wnnng (and 1in default of so doing shall be
deemed to have rejected the offer) If a Tag Along Offer is not made the seller or
sellers shall not be enttled to complete the proposed sale and the Board shall not
register any transfer to effect the sale

If the Tag Along Offer 1s accepted by any shareholder within the Offer Peniod, the
completion of the proposed transfer shall be condiional upon the purchase of all the
shares held by such accepting shareholders

The Tag Along Price shall be the same price per ordinary share as the seller or sellers
are recewving for their shares and 1n the event of disagreement as to the calculation of
the Tag Along Price such shall be referred to a firm of accountants appomted by the
directors for determunation

Drag along 4

If the holders of at least 50% of the shares (in this Aruncle the “Dragging
Shareholders™) wish to transfer their shares 1n the company to a bona fide arms
length purchaser (the “Buyer”), then the Dragging Shareholders can require all of the
other shareholders (and any persons who would become shareholders upon exercise
of any options or other nghts to subscnbe for shares which exist at the date of the
Offer) (the “Called Shareholders”) to sell and transfer all of their shares 1n the
company to the Buyer (or as the Buyer directs) by giving notce to that effect (the
“Drag Along Notice”) to such Called Shareholders, such Drag Along Notice to be
served not less than 28 days prior to the proposed completon of the transfer of
shares to the Buyer

38C 2 The Drag Along Notice shall speafy

38C 2 tthat the Called Shareholders are required to transfer all their shares free from all

Lens, charges and encumbrances,

38C 22 the prce (the “Drag Along Price”) mcluding the calculation of any element not

payable in cash at which such shares of the company are proposed to be transferred
which shall be a pnce per shatre equal to that offered by the Buyer to the Dragging
Shareholders,

38C 2 3the identity of the Buyer, and

the proposed date of the transfer

* Inserted by special resclution passed on [ ] August 2013
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38C 4
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Once 1ssued, a Drag Along Notice shall be irrevocable A Drag Along Notice shall
lapse 1f, for any reason, the Dragging Shareholders have not sold their shares to the
Buyer wathm 28 days of serving the Drag Along Notice. The Dragging Shareholders
may serve further Drag Along Notices following the lapse of any particular Drag
Along Notice

The Called Shareholders shall be bound, on payment of the Drag Along Pnce to
transfer the Called Shares 1n accordance with the Drag Along Notice at the ime and
place therein specified free from any hen, charge or encumbrance

If the Called Shareholders (or any of them) shall make default 1 transfernng theur
shares pursuant to Arncle 38C 4 the company shall have full authonty to sign any
stock transfer form or other mstrument of transfer or anallary documentation on
behalf of a Called Shareholder required to effect the transfer of shares following a
Drag Along Notice and the company may recerve the consideranon for such shares
as agent for a Called Shareholder and hold the consideration absolutely for a Called
Shareholder

In the event of disagreement as to the calculation of the Drag Along Price such shall
be referred to a firm of accountants appomted by the directors for determination

PART 4

DECISION-MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS

39.
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Attendance and speaking at general meetings

A person 1s able to exercise the nght to speak at a general meeting when that person
1s m a poston to communicate to all those attending the meeting, during the
meetng, any mnformaton or opimons which that person has on the business of the
meenng

A person 1s able to exercise the night to vote at a general meeting when

(a) that person 1s able to vote, durning the meeting, on resolutions put to the vote
at the meeting, and

(b)  that person’s vote can be taken mnto account in determining whether or not
such resolutions are passed at the same time as the votes of all the other
persons attending the meeting

The directors may make whatever arrangements they consider appropmate to

enable those attending a general meeting to exercise their nights to speak or vote at
it

In determning attendance at a general meeting, 1t 1s immaterial whether any two or
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more members attending 1t are in the same place as each other

Two or more persons who are not 1n the same place as each other attend a general
meeting 1f their ciccumstances are such that if they have (or were to have) nights to
speak and vote at that meeting, they are (or would be) able to exerase them

Quorum for general meetings

No business other than the appoiwntment of the chairman of the meeting 1s to be
transacted at a general meenng 1f the persons attending 1t do not constitute a2 quorum

Subject to paragraph 38 3 below two persons entitled to vote upon the business to be
transacted, each bemng a member or a proxy for a member or a duly authonsed
representative of a corporation, shall be a quorum

If and for so long as the Company has only one member or only one member
holding A Shares (as defined 1n artucle 20 1), that member present 1n person or by
proxy or if that member 1s a corporation by a duly authornsed representative shall be a
quorum

Chairing general meetings

If the directors have appomnted a chawrman, the chairman shall chair general
meetings 1f present and willing to do so

If the directors have not appointed a chairman, or if the chairman is unwilhng to

chair the meeting or 1s not present within ten munutes of the nme at which a meeting

was due to start

(a) the ditectors present, or

(b)  (f no directors are present), the meeting, must appont a director or
shareholder to chair the meeting, and the appointment of the chairman of the

meeting must be the first business of the meeting

The person chainng a meeting 1n accordance with this article 1s referred to as “the
chairman of the meeting”

Attendance and speaking by directors and non-shareholders

Directors may attend and speak at general meetings, whether or not they are
shareholders

The chairman of the meeting may permut other persons who are not
() shareholders of the company, or

b otherwise entitled to exercise the nghts of shareholders i relation to general
meetings, to attend and speak at a general meeting
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Adjournment

If the persons attending a general meeting within half an hour of the time at which
the meeting was due to start do not constitute a quorum, or if during a meeting a
quorum ceases to be present, the chairman of the meeting must adjourn 1t

The chairman of the meeting may adjourn a general meeting at which a quorum 1s
present 1f,

€) the meenng consents to an adjournment, or
(5)) it appears to the chairman of the meeting that an adjournment 1s necessary to
protect the safety of any person attending the meeting or ensure that the

business of the meeting 1s conducted 1n an orderly manner

‘The chairman of the meeting must adjourn a general meeting 1f directed to do so by
the meeting

When adjourning a general meeting, the chairman of the meeting must,

(a) etther specify the ime and place to which 1t 1s adjourned or state that it 1s to
continue at a tme and place to be fixed by the directors, and

(b) have regard to any directions as to the ume and place of any adjournment
which have been given by the meeting

If the continuaton of an adjourned meeting 1s to take place more than 14 days after
it was adjoutned, the company must give at least 7 clear days’ notice of 1t (that 1s,
excluding the day of the adjourned meeting and the day on which the notice 1s given)

(a) to the same persons to whom notice of the company’s general meetings 1s
required to be given, and

(b) containing the same informanon which such notice 1s required to contamn
No business may be transacted at an adjourned general meeting which could not

propetly have been transacted at the meenng if the adjournment had not taken
place

VOTING AT GENERAL MEETINGS

44,

45.

Voting: general

A resolution put to the vote of a general meeting must be decided on a show of
hands unless a poll 1s duly demanded 1n accordance with the articles

Errors and disputes
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No objection may be raised to the qualificaton of any person voung at a general
meeting except at the meeting or adjourned meeting at which the vote objected to 1s
tendered, and every vote not disallowed at the meeting 1s vahd

Any such objection must be referred to the chairman of the meeting, whose decision
1s final

Poll votes
A poll on a resolution may be demanded
() in advance of the general meeting where 1t 1s to be put to the vote, or

(b) at a general meeting, either before a show of hands on that resolution or
immediately after the tesult of a show of hands on that resolution 1s declared.

A poll may be demanded by

(a) the chairman of the meeting,

b) the directors,

(¢} two or more persons having the nght to vote on the resolunon; or

(d a person or persons representing not less than one tenth of the total voting
rights of all the shareholders having the night to vote on the resolution

A demand for a poll may be withdrawn 1f
(a) the poll has not yet been taken, and
(b)  the chairman of the meeting consents to the withdrawal

Polls must be taken immediately and in such manner as the chairman of the meeting
directs

Content of proxy notices

Proxies may only vahdly be appointed by a notice in wnting (a “proxy notice”)
which

(a) states the name and address of the sharcholder appointing the proxy,

(b)  1identfies the person appointed to be that shareholder’s proxy and the general
meeting 1n relation to which that person 1s appointed,

(© 1s signed by or on behalf of the shareholder appointing the proxy, or 1s
authenticated 1n such manner as the directors may determme, and
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(d) 15 delivered to the company in accordance with the articles and any
mstructions contamed 1n the notice of the general meetng to which they
relate

The company may require proxy notices to be dehvered in a particular form, and
may specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them 1s to vote {or that
the proxy 1s to abstamn from voting) on one or more resolutions

Unless a proxy notice mdicates otherwise, 1t must be treated as

(a) allowing the person appointed under 1t as a proxy discretion as to how to vote
on any anctllary or procedural resolutions put to the meeting, and

(b) appointing that person as a proxy m relattion to any adjournment of the
general meeting to which 1t relates as well as the meetng itself

Delivery of proxy notices

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a
poll) at a general meeting remains so entitled 1n respect or that meeting or any
adjournment of 1t, even though a vald proxy notice has been delivered to the
company by or on behalf of that person

An appoimntment under a proxy notice may be revoked by delivering to the company
a notice 1n writing given by or on behalf of the person by whom or on whose behalf
the proxy notice was given

A notice revoking a proxy appointment only takes effect 1f 1t 15 delivered before the
start of the meenng or adjourned meeting to which 1t relates

If a proxy notice 1s not executed by the person appomting the proxy, it must be
accompanied by wntten evidence of the authonty of the person who executed 1t to
execute 1t on the appointor’s behalf

Amendments to tesolutions

An ordmary resolution to be proposed at a general meeting may be amended by
otdmary resolution 1f

(a) notice of the proposed amendment 1s given to the company 1 wntng by a
person entitled to vote at the general meeting at which 1t 1s to be proposed
not less than 48 hours before the meeting 1s to take place (or such later time
as the chairman of the meeting may determune), and

(b) the proposed amendment does not, 1 the reasonable opiuon of the chairman
of the meeting, matenally alter the scope of the resolution



492 A speaal resolunon to be proposed at a general meeung may be amended by

ordinary resolution, 1f

(a) the chairman of the meeting proposes the amendment at the general meeting
at which the resolution 1s to be proposed, and

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

493 If the chairman of the meeung, acung 1n good faith, wrongly deaides that an
amendment to a tesolution 1s out of otder, the chaitman’s error does not imnvalidate
the vote on that resolution

PART 5

ADMINISTRATIVE ARRANGEMENTS
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Means of communication to be used

Subject to the articles, anything sent or supplied by or to the company under the
articles may be sent or suppled 1n any way m which the Compames Act 2006
provides for documents or mformation which are authornised or required by any
provision of that Act to be sent or supplied by or to the company

Subject to the articles, any notice or document to be sent ot supplied to a director 1n
connection with the taking of decisions by directors may also be sent or supphied by
the means by which that director has asked to be sent or supplied wath such notices
or documents for the ime being

A director may agree with the company that notices or documents sent to that
director 1n a particular way are to be deemed to have been recerved within a specified

tme of their being sent, and for the specified time to be less than 48 hours

The Company can deliver a notice or other document, including a share certificate,
to a shareholder

(a) By delivering 1t by hand to the address recorded for the shareholder on the
register,

(b) By sending 1t by post or other delivery service 1n an envelope (with postage or
delivery paid) to the address recorded for the shareholder on the register,

(© By fax {(except for share certificates) to a fax number notified by the
shareholder in wnting,

(d) By electronic mail (except a share certificate) to an address notufied by the
shareholder 1n wnting,

(e) By a website (except a share certficate) the address of which shall be notified
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to the shareholder 1n writing, or
(£ By a relevant system, or
(& By advernsement 1n at least two national newspapets

This article does not affect any provision in any relevant legislanon or the articles
requining notices or documents to be delivered 1n a particular way

If a notice or document 1s delivered by hand, 1t 1s treated as bemg delivered at the
tme 1t 1s handed to or left for the shareholder If a notice or document 1s sent by post
or other delivery setvice not referred to below, 1t 1s treated as being delivered

(2) 24 hours after 1t was posted, 1f first class post was used, or

(b) 72 hours after 1t was posted or given to dehivery agents, if first class post was
not used,

provided 1t can be proved conclusively that a notice or document was deliveted by
post ot other delivery service by showing that the envelope contaiming the nouce or
document was

- propetly addressed, and

- put mto the post system or given to delivery agents with postage or delivery
pad

If a notice or document (other than a share certificate) 1s sent by fax, 1t 1s treated as
being delivered at the tume 1t was sent

If a notice or document (other than a share certificate) is sent by electronic mail, 1t 1s
treated as bemng delivered at the time 1t was sent

If a nouce or document (other than a share certificate) 1s sent by a website, 1t 1s
treated as bemng dehvered when the matenal was first made avalable on the website,
or 1f later, when the recipient received (or 1s deemed to have recerved) nouce of the
fact that the matenal was available on the website

If a notice or document (other than a share certificate) 1s sent by a relevant system, 1t
1s treated as being delivered when the Company (or a sponsoring system participant
acting on its behalf) sends the 1ssuer mnstruction relating to the notice or document

If a notice 15 given by advertisement, 1t 1s treated as bemng delivered at midday on the
day when the last advertisement appears in the newspapers

The acadental failure to send, or the non-teceipt by any person entitled to, any
notice of or other document relating to any meeting or other proceedings hall not

invahidate the relevant meeting or other proceeding

A member present either in person or by proxy, at any meeting of the Company or
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the holders of any class of shares in the Company shall be deemed to have recerved
notice of the meeting, and when requisite, of the purpose for which 1t was called

Company seals
Any common seal may only be used by the authonty of the directors

The directors may determine who shall sign any mstrument to which the seal 1s
affixed and unless otherwise determined 1t shall be signed by a director and by the
company secretary or second director

The Company may exercise the powers conferred by secuon 49 of the Companies
Act 2006 with regard to having the official seal for use abroad and such powers shall
be bested in the directors

No right to inspect accounts and other records

Except as provided by law or authonsed by the directors or an ordinary resolution of
the company, no person 1s enutled to inspect any of the company’s accounang or
other records or documents merely by virtue of bemng a shareholder

Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or
formerly employed by the company or any of 1ts subsidianies (other than a director or
former director or shadow director) 1n connectuon with the cessation or transfer to
any person of the whole or part of the undertaking of the company or that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE

54,

541

Indemnity

Subject to the provisions of, and so far as may be permutted by and consistent with
the Compantes Act 2006, every Director of the Company shall be indemnified by the
Company out of 1ts own funds agamnst

(a) any hability incurred by or attaching to him in connection with any neghgence,
default, breach of duty or breach of trust by him mn relavon to the Company
other than

® any liability to the Company or any Associated Company, and

€y any hability of the kind referred to 1n Section 234(3) of the Companies
Act 2006, and

(b)  any other habihty incurred by or attachung to him in the actual or purported
execution and/or discharge of hus duties and/or the exercise or purported
exercise of his powers and/or otherwise 1n relation to or in connection with
his duties, powers or office
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Where a director 1s indemmified agamnst any hability 1 accordance with this Article 51,
such indemmity shall extend to all costs, charges, losses, expenses and habihties
mcurred by him in relation thereto

Subject to the provisions of the Companies Act 2006, the Company (a) may provide a
director with funds to meet expenditure incurred or to be mcurred by him m
defending any crimunal, cvil or regulatory proceedings or 1 connection with any
applicaton under the provisions mentioned 1n Sectons 205 or 206 of the Companies
Act 2006 and (b) may do anything to enable a director to avoid incurring such
expenditure, but so that the terms set out 1 Section 205(2) of the Compames Act
2006 shall apply to any such provision of funds or other things done 1n connection
with an application made under Sectton 205(1) of the Companies Act 2006

In this Article 51, “Associated Company” shall have the meaning given thereto by
Section 256 of the Compames Act 2006

Insurance

The directors may decide to purchase and maintain msurance, at the expense of the
company, for the benefit of any relevant director 1n respect of any relevant loss

In dths arncle

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

(b)  a “relevant loss” means any loss or liabihity which has been or may be incurred
by a relevant director 1n connection with that director’s duties or powers 1n
relaton to the company, any associated company or any pension fund or
employees’ share scheme of the company or associated company, and

(© companies are associated if one 1s a subsidiary of the other or both are
subsidianes of the same body corporate




