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PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

1. Defined terms

11 In the articles, unless the context requires otherwise—

Articles

Attribution Percentage

Bankruptcy

Chairman
Chairman of the meeting

Code

Companies Acts

Confidential Information

Controlled Shares

Director

Distribution recipient

Document

Electromc form

means the company’s articles of association;

with respect to a Shareholder, means the
percentage of the Shareholder’s shares that are
treated as Controlled Shares of a Tentative
9 5% U S Shareholder,

includes individual insolvency proceedings in a
junisdiction other than England and Wales or
Northern Ireland which have an effect similar
to that of bankruptcy,

has the meaning given 1 article 12,
has the meaning given 1n article 40,

means the Internal Revenue Code of 1986, as
amended, of the United States of America,

means the Companies Acts (as defined n
section 2 of the Companies Act 2006), 1n so far
as they apply to the company,

has the meaning given 1n article 48 4,

means all shares of the company directly,
indirectly or constructively owned by a person
as determined pursuant to section 958 of the
Code and Treasury Regulations promulgated
thereunder and under section 957 of the Code,

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

has the meaning given 1n article 32,

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

has the meaning given 1n section 1168 of the
Companies Act 2006,




Fully paid

Group

Hard copy form

Holder

Holding company

Instrument

9 5% U S Shareholder

Ordinary Resolution

Paid

Participate

Proxy notice
Service

Shareholder

m relation to a share, means that the nomnal
value and any premmum to be paid to the
company 1n respect of that share have been
paid to the company,

means the company, any subsidiary or any
holding company from time to time of the
company, and any subsidiary from ttme to time
of a holding company of the company,

has the meamng given 1n section 1168 of the
Companies Act 2006,

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

has the meaning give in section 1159 of the
Companies Act 2006,

means a document 1n hard copy form,

means a “United States person™ as defined in
the Code (a “U S Person™) whose Controlled
Shares constitute nmine and one-haif percent
(9 5%) or more of the voting power of all
1ssued shares of the company and who
generally would be required to recogmse
mncome with respect to the company under
section 951(a)(1) of the Code, if the company
were a controlled foreign corporation as
defined 1n section 957 of the Code and if the
ownership threshold under section 951(b) of
the Code were 9 5%,

has the meaning given 1n section 282 of the
Compames Act 2006,

means paid or credited as paid,

in relation to a directors’ meeting, has the
meaning given 1n article 10,

has the meaning given 1n article 51,
has the meaning given 1n article 48 4,

means a person who 1s the holder of a share,




Shares

Special resolution

Subsidiary

Tentative 9 5% U S Shareholder

Transmitiee

Writing

means shares in the company,

has the meaning given in section 283 of the
Companies Act 2006,

has the meanmg given in section 1159 of the
Companies Act 2006,

means a US Person that, but for adjustments
or restrictions on exercise of the voting power
of shares pursuant to articles 44 to 48
(inclusive), would be a 9 5% U S Shareholder;

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

means the representation or reproduction of
words, symbols or other information in a
visible form by any method or combination of
methods, whether sent or supplied in electromc
form or otherwise

12  For the avoidance of doubt, the term ‘by law’ includes regulations
promulgated under any legislation

13 Unless the context otherwise requires, other words or expressions contained
these articles bear the same meaning as i the Compames Act 2006 as 1n force
on the date when these articles become binding on the company

2. Liability of members

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

by them
PART 2
DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES
3. 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

4, Shareholders’ reserve power

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

-3-



42 No such special resolution invalidates anything which the directors have done
before the passing of the resolution



51

52

53

61

62

71

72

81

8.2

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 committee,

(b) by such means (including by power of attomey),

(c) to such an extent,

(d) 1n relation to such matters or territones, and

{(e) on such terms and conditions,

as they think fit

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

The directors may revoke any delegation in 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 if they are not consistent with
them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

The general rule about decision-making by directors 1s that any decision of the
directors must be either a majonty decision at a meeting or a decision taken 1n
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,
articles 7 1 and 11 do not apply, and the director may take decisions without

regard to any of the provisions of the articles relating to directors’ decision-
making

Unanimous decisions

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

Such a decision may take the form of a resolution 1n writing, copies of which
have been signed by each eligible director or to which each eligible director
has otherwise indicated agreement 1n writing




83

84

92

93

%4

10.

101

102

103

11.

111

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’ meeting.

A decision may not be taken 1in accordance with this article 1f the eligible
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 meeting to
the directors or by authorising the company secretary (if any) to give such
notice

Notice of any directors’ meeting must indicate—

(a) 1ts proposed date and time,

()] where 11 1s to take place, and

(©) 1f 1t 15 anticipated that directors participating in the meeting will not be
1n the same place, how 1t 1s proposed that they should communicate
with each other duning the meeting

Notice of a directors’ meeting must be given to each director, but need not be
1n writing

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

Participation in directors’ meetings

Subject to the articles, directors participate in a directors’ meeting, or patt of a

directors’ meeting, when—

(a) the meeting has been called and takes place in accordance with the
articles, and

(b they can each communicate to the others any information or opimons
they have on any particular 1tem of the business of the meeting

In determining whether directors are participating in a directors’ meeting, 1t is
wrrelevant where any director 1s or how they communicate with each other

If all the directors participating 1n a meeting are not in the same place, they
may decide that the meeting 1s to be treated as taking place wherever any of
them 1s

Quorum for directors’ meetings

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



112

113

12.
12 1
122
123

12.4

13.

131

132

14,

141

14 2

143

The quorum for directors’ meetings may be fixed from time to time by a
decision of the directors, but 1t must never be less than two, and unless
otherwise fixed, it1s two

If the total number of directors for the time being 1s less than the quorum

required, 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 sharcholders to appoint
further directors

Chairing of directors’ meetings

The directors may appoint a director to chair their meetings

The person so appointed for the time being 1s known as the chairman
The directors may terminate the chairman’s appointment at any time

If the chairman 1s not participating 1n a directors’ meeting, the participating
directors must appoint one of themselves to chair 1t

Casting vote

If the numbers of votes for and against a proposal are equal, the chairman or
other director chairing the meeting has a casting vote

But thus does not apply 1if, in accordance with the articles, the chairman or
other director 15 not to be counted as participating in the decision-making
process for quorum or voting purposes

Conflicts of interest

If a proposed decision of the directors 1s concerned with an actual or proposed
transaction or arrangement with the company 1n which a director 1s interested,
that director 15 not to be counted as participating in the decision-making
process for quorum or voting purposes

But 1f article 14 3 applies, a director who 1s interested 1n an actual or proposed
transaction or arrangement with the company 1s to be counted as participating
1n the decision-making process for quorum and voting purposes

Ths article apphies when—

(a) the directors decide to disapply the provision of the articles which
would otherwise prevent a director from being counted as participating
i the decision-making process,

(b)  the company by ordinary resolution disapplies the provision of the
articles which would otherwise prevent a director from being counted
as participating 1n the decision-making process,

(c) the director’s interest cannot reasonably be regarded as likely to give
nse to a confhict of interest, or

(d) the director’s conflict of interest arises from a permitted cause




144

145

146

147

14 8

15.

For the purposes of this article, the following are permitted causes—

(a) a guarantee given, or to be given, by or to a director 1n respect of an
obligation incurred by or on behalf of the company or any of 1ts
subsidianes,

(b) subscription, or an agreement to subscribe, for shares or other
secunties of the company or any of 1ts subsidiaries, or to underwnte,
sub-underwrnite, or guarantee subscription for any such shares or
securities, and

(c) arrangements pursuant to which benefits are made available to
employees and directors or former employees and directors of the
company or any of its subsidiaries which do not provide special
benefits for directors or former directors

For the purposes of this article, references to proposed decisions and decision-
making processes include any directors’ meeting or part of a directors’
meeting

Subject to article 14 7, if a question arises at a meeting of directors or of a
commuttee of directors as to the night of a director to participate 1n the meeting
(or part of the meeting) for voting or quorum purposes, the question may,
before the conclusion of the meeting, be referred to the chairman whose ruling
1n relation to any director other than the chairman 1s to be final and conclusive

If any question as to the nght to participate m the meeting (or part of the
meeting) should anse 1n respect of the chairman, the question 1s to be decided
by a decision of the directors at that meeting, for which purpose the chairman
is not to be counted as participating in the meeting (or that part of the meeting)
for voting or quorum purposes

Subject to the provisions of the Compames Acts, and provided that he has
disclosed to the directors the nature and extent of any matenal interest of hus, a
director notwithstanding his office shall not, by reason of his office, be
accountable to the company for any benefit which he denives from any such
office or employment or from any such transaction or arrangement shall be
hable to be avoided on the ground of any such nterest or benefit

Records of decisions to be kept

The directors must ensure that the company keeps a record, m writing, for at least 10
years from the date of the decision recorded, of every unamimous or majority decision
taken by the directors or, where there 1s only one director, the decision of that
director

16.

Directors’ discretion to make further rules

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




17.

171

172

173

18.
181

182

19.
191

192

193

APPOINTMENT OF DIRECTORS
Methods of appointing directors

Any person who 1s willing to act as a director, and 1s permutted by law to do
so, may be appointed to be a director—

(a) by ordinary resolution,

(b) by a decision of the directors, or

(c) by notice pursuant to article 18 2

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 nght, by notice 1n writing, to appoint a person to be a director

For the purposes of article 172, where 2 or more sharcholders die
circumstances rendering 1t uncertain who was the last to die, a younger
shareholder 1s deemed to have survived an older shareholder

Termination of director’s appointment

A person ceases to be a director as soon as—

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

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

(c) composition 15 made with that person’s creditors generally in
satisfaction of that person’s debts,

(d) a registered medical practitioner who 1s treating that person gives a
written optuon to the company stating that that person has become
physically or mentally incapable of acting as a director and may
remain so for more than three months

{e) notification 1s received by the company pursuant to article 18 2, or

) notification 1s received by the company from the director that the
director 1s resigning from office, and such resignation has taken effect
in accordance with 1ts terms

The shareholders may appoint any person to be a director or remove any
director from office Every such appointment or removal shall be in wnting
and signed by or on behalf of the shareholders and shall take effect upon
receipt at the registered office of the company or by the secretary

Directors’ remuneration

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

Directors are entitled to such remuneration as the directors determine—
(a) for their services to the company as directors, and
(b) for any other service which they undertake for the company

Subject to the articles, a director’s remuneration may—
(a) take any form, and




194

19.5

20.

(b) include any arrangements tn connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or
n 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 remuneration which they receive as directors or other
officers or employees of the company’s subsidiaries or of any other body
corporate i which the company 1s interested

Directors’ expenses

The company may pay any reasonable expenses which the directors properly ncur in
connection with their attendance at—

21.
211

212

22.

221

222

(a) meetings of directors or committees of directors,

(b) general meetings,

(c) separate meetings of the holders of any class of shares or of debentures
of the company, or

{d)  otherwise in connection with the exercise of their powers and the
discharge of therr responsibihities 1n relation to the company

PART 3

SHARES AND DISTRIBUTIONS
SHARES
All shares to be fully paid up

No share 1s to be 1ssued for less than the aggregate of 1ts nominal value and
any premium to be paid to the company in consideration for 1its 1ssue

This does not apply to shares taken on the formation of the company by the
subscribers to the company’s memorandum.

Powers to issue different classes of share

Subject to the articles and to any resolution of the sharcholders to the contrary,
and without prejudice to the nghts attached to any existing share or class of
shares, the directors may 1ssue shares with such rights or restrictions as 1t may
determine

The company may 1ssue shares which are to be redeemed, or are liable to be

redeemed at the option of the company or the holder, and the directors may
determine the terms, conditions and manner of redemption of any such shares

-10 -



23.  Disapplication of Pre-emption rights

In accordance with section 567(1) of the Companies Act 2006, sections 561 and 562
of the Companies Act 2006 shall not apply to an allotment of equity secunties (as
defined 1n section 560(1) of the Companies Act 2006) made by the company

24.  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 except as otherwise required by law or the articles, the
company 1s not 1n any way to be bound by or recogmse any interest i a share other
than the holder’s absolute ownership of it and all the rights attaching to 1t

25. Share certificates

251 The company must issue each shareholder, free of charge, with one or more
certificates 1n respect of the shares which that shareholder holds

252 Every certificate must specify—
(a) m respect of how many shares, of what class, 1t is 1ssued,
(b) the nominal value of those shares,
(c) that the shares are fully paid, and
(d) any distinguishing numbers assigned to them.

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

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

255 Certificates must—
(a) have affixed to them the company’s common seal, or
(b) be otherwise executed 1n accordance with the Companies Acts

26.  Replacement share certificates

26 1 If a certificate issued 1n respect of a shareholder’s shares is—
(a) damaged or defaced, or
{b) said to be lost, stolen or destroyed,
that shareholder 1s entitled to be issued with a replacement certificate 1n
respect of the same shares

262 A shareholder exercising the right to be issued with such a replacement

certificate—

(a) may at the same time exercise the nght to be issued with a single
certificate or separate certificates,

(b) must return the certificate which 15 to be replaced to the company 1f 1t
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

-11 -




27.

271

272

273

274

275

28.

281

282

283

29.
291

292

203

Share transfers

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

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

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

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

The directors may 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 title to a share passes to a transmittee, the company may only recogmse the
transmittee as having any title to that share

A transmittee who produces such evidence of entitlement to shares as the

directors may properly require—

(a) may, subject to the articles, choose erther to become the holder of those
shares or 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 rights as the holder had

But transmittees do not have the nght to attend or vote at a general meeting, or
agree to a proposed written resolution, 1n respect of shares to which they are
entitled, by reason of the holder’s death or bankruptcy or otherwise, unless
they become the holders of those shares

Exercise of transmittees’ rights

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

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

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

«12 -




30.

Transmittees bound by prior notices

If a notice 1s given to a shareholder in respect of shares and a transmittee 1s entitled to
those shares, the transmittee is bound by the notice 1f it was given to the shareholder
before the transmittee’s name has been entered in the register of members

31.
311

312

313

314

315

316

317

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends

The company may by ordinary resolution declare dividends, and the directors
may decide to pay intenm dividends

The company may declare a dividend to the extent that 1t has a sufficient
profits available for distnbution in accordance with section 830 of the
Companies Act 2006.

No dividend may be declared or paid unless 1t is mn accordance with
shareholders’ respective rights.

Subject to article 31.7, unless the shareholders’ resolution to declare or
directors’ decision to pay a dividend, or the terms on which shares are 1ssued,
specify otherwise, it must be paid 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 interim
dividend may be paid on shares carrying deferred or non-preferred rights if, at
the time of payment, any preferential dividend 1s 1n arrear

The company may pay at intervals any dividend payable at a fixed rate 1f 1t
appears that the profits available for distribution justify the payment

Any dividend or other distribution shall, at any point prior to its payment, be
cancellable (and may be withheld) or deferrable by the directors if they
consider, 1n their sole discretion, that such cancellation (and withholding) or
deferral 1s or may be necessary or appropriate

(a) as a result of any applicable law or regulation, or
{b) i order otherwise to meet any capital or solvency requirement
applicable to the company or any member of the Group

Accordingly, notwithstanding the terms of any ordinary resolution of the
company or decision by the directors, any dividend or other distnbution
declared by such ordinary resolution or that 1s the object of a decision of the
directors shall be payable subject 1n each case to the condition that 1t shall not
have been cancelled {and withheld) or deferred by the directors prior to its
payment (whether or not such conditionality 1s expressly provided for in the
relevant resolution or directors’ decision). If the directors act in good faith,
they do not incur any hability to any shareholders of the company, any
transferor or transferee of shares 1n the company or any of them 1n respect of
any decision by the directors to cancel (and withhold) or defer a dividend or
other distribution 1n accordance with this article

13-




318

32.

321

322

33.

If the directors act in good farth, they do not incur any hability 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

rights
Payment of dividends and other distributions

Subject to article 31 7, where a dividend or other sum which 1s a distribution 1s
payable 1n respect of a share, 1t may be paid by any means of payment as the
directors agree with the distribution recipient either in writing or by such other
means as the directors and distribution recipient decide

In the articles, “the distribution recipient” means, in respect of a share mn

respect of which a dividend or other sum is payable—

(a) the holder of the share, or

(b) if the share has two or more joint holders, whichever of them 1s 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 otherwise by operation of law, the transmittee

No interest on distributions

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

34,
341

34.2

343

3s.

351

(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 n respect of shares, and

(b) unclaimed after having been declared or become payable, may be
mvested 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 1n respect of it

If—

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

(b) the distnibution recipient has not claimed 1t,

the distribution recipient is no longer entitled to that dividend or other sum and

1t ceases to remaim owing by the company

Non-cash distributions

Subject to the terms of 1ssue of the share 1n question, the company may, by
ordinary resolution, decide to pay all or part of a dividend or other distnbution
payable 1n respect of a share by transferring non-cash assets of equivalent

-14 -




352

value (including, without lhimitation, shares or other securities 1n any
company)

For the purposes of paying a non-cash distribution, the directors may make

whatever arrangements they think fit, including, where any difficulty anses

regarding the distribution—

(@ fixing the value of any assets,

(b) paying cash to any distribution recipient on the basis of that value
order to adjust the rights of recipients, and

(c) vesting any assets 1n trustees

-15-




36.

Waiver of distributions

Distnibution recipients may waive their entitlement to a dividend or other distribution
payable 1n respect of a share by giving the company notice 1 writing to that effect,
but 1f—

37.

371

372

373

374

375

(@ 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 on¢ or more joint holders, or otherwise,

the notice 15 not ¢ffective unless 1t 1s expressed to be given, and signed, by all

the holders or persons otherwise entitled to the share

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums

Subject to the articles, the directors may, if they are so authorised by an

ordinary resolution—

(a) decide to capitalise any profits of the company (whether or not they are
available for distribution) which are not required for paying a
preferential dividend, or any sum standing to 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 “capitalised
sum™) to the persons who would have been entitled to 1t if 1t were
distributed by way of dividend (the “persons entitled”) and in the same
proportions

Capitalised sums must be apphed—

(a) on behalf of the persons entitled, and

(b} in the same proportions as a dividend would have been distributed to
them

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

A capitalised sum which was appropnated from profits available for
distribution may be applied in 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) apply capitalised sums 1n accordance with articles 37 3 and 37 4 partly
in one way and partly in another,

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

(c) authorise any person to enter into an agreement with the company on
behalf of all the persons entitled which 1s binding on them 1 respect of
the allotment of shares and debentures to them under thus article
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38.
381

382

383

384

385

39.

PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS
Attendance and speaking at general meetings

A person 1s able to exercise the nght to speak at a general meeting when that
person 1s in a position to communicate to all those attending the meetng,
during the meeting, any mformation or opiions which that person has on the
business of the meeting

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

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

(b) that person’s vote can be taken into account 1n 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 appropnate to
enable those attending a general meeting to exercise their rights to speak or
vote at 1t

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

Two or more persons who are not in the same place as each other attend a
general meeting 1f their circumstances 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
exercise them

Quorum for general meetings

No business other than the appomntment of the chairman of the meeting 1s to be
transacted at a general meeting if the persons attending 1t do not constitute a quorum

40.

401

402

Chairing general meetings

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

If the directors have not appomnted a chairman, or if the chairman is unwilling

to chair the meeting or 1s not present at the time at which a meeting was due to

start—

(a) the directors present, or

(b) (f no directors are present), the meeting, must appoimnt 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.

-17 -




403

41,

411

41 2

42.

421

422

423

42 4

425

426

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—

(a) shareholders of the company, or

(b) otherwise entitled to exercise the nights of shareholders 1n relation to
general meetings,

to attend and speak at a general meeting

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—

(a) the meeting consents to an adjournment, or

(b) 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 in 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) erther specify the time and place to which 1t 1s adjourned or state that 1t
1s to continue at a ime and place to be fixed by the directors, and

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

If the continuation of an adjourned meeting 1s to take place more than 14 days

after it was adjourned, the company must give at least 7 clear days’ notice of 1t

(that 15, excluding the day of the adjourned meeting and the day on which the

notice 1s given)—

(a) 1o the same persons to whom notice of the company’s general meetings
1s requured to be grven, and

(b) containing the same mformation which such notice 1s required to
contain

No business may be transacted at an adjourned general meeting which could

not properly have been transacted at the meeting 1f the adjournment had not
taken place
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43.

431

432

44,

441

442

443

44 4

VOTING AT GENERAL MEETINGS
Voting: general

Subject to the provisions of articles 44 to 48 (inclusive) below, and subject to
any rights and restrictions for the time being attached to any class or classes or
senies of shares, every shareholder shall have one vote for each share carrying
the nght to vote on the matter m question of which he 1s the holder
Notwithstanding any other provisions of these articles, all determinations mn
these articles that are made by or subject to a vote or approval of shareholders
shall be based upon the voting power of such sharcholders' shares as
determined pursuant to articles 44 to 48 (inclusive)

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

Adjustment of Voting Power

The voting power of all shares 1s hereby adjusted (and shall be automatically
adjusted 1n the future) to the extent necessary so that there 1s no 95% U.S
Shareholder

The directors shall implement article 44 1 1n the manner provided in these
articles, provided however, that the foregoing provision and the remainder of
this article 44 shall not apply 1n the event that one shareholder owns greater
than 75% of the voting power of the issued shares of the company determined
without applying the voting power adjustments or eliminations under articles
44 to 48 (inclusive)

The directors shall from time to time, including prior to any time at which a
vote of shareholders is taken, take all reasonable steps necessary to ascertain,
including those specified n article 48, through commumcations with
shareholders or otherwise, whether there exists, or will exist at the time any
vote of shareholders 1s taken, a Tentative 9 5% U S Shareholder

In the event that a Tentative 9 5% U S Shareholder exists, the aggregate votes
conferred by shares held by a shareholder and treated as Controlled Shares of
that Tentative 9 5% U S Shareholder shall be reduced to the extent necessary
such that the Controlled Shares of the Tentative 9 5% U S Shareholder will
constitute less than 9 5% of the voting power of all issued and outstanding
shares In applying the previous sentence where shares held by more than one
shareholder are treated as Controlled Shares of such Tentative 95% U S
Shareholder, the reduction 1 votes shall apply to such shareholders n
descending order according to their respective Attnbution Percentages,
provided that, 1n the event of a tie, the reduction shall apply pro rata to such
shareholders The votes of shareholders owning no shares treated as
Controlled Shares of any Tentative 95% U S Shareholder shall, i the
aggregate, be increased by the same number of votes subject to reduction as
descnibed above provided however that no shares shall be conferred votes to
the extent that domng so will cause any person to be treated as a 95% U.S
Shareholder Such increase shall be apportioned to all such shareholders 1n
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435,

proportion to their voung power at that time, provided that such increase shall
be hmited to the extent necessary to avoid causmg any person to be a 9.5%
U S Sharcholder The adjustments of voting power descrnibed 1n this article
shall apply repeatedly until there 1s no 9.5% U S Shareholder The directors
may deviate from any of the principles described 1n this article and determine
that shares held by a sharcholder shall carry different voting rights as 1t
determuines appropnate (a) to avoid the existence of any 95% US
Shareholder or (b) to avoid adverse tax, legal or regulatory consequences to
the company, any subsidiary of the company, or any direct or indirect holder
of shares or s affihates For the avoidance of doubt, in applying the
provisions of articles 44 to 48 (inclusive), a share may carry a fraction of a
vote

Other Adjustments of Voting Power

In addition to the provisions of article 44, any shares shall not carry any night to vote
to the extent that the directors determune that 1t s necessary that such shares should
not carry the nght to vote in order to avoid adverse tax, legal or regulatory
consequences to the company, any subsidiary of the company, or any other direct or
indirect holder of shares or 1ts affihates, provided that no adjustment pursuant to this
sentence shall cause any person to become a 9 5% U S Shareholder

46.
461

462

47.

Notice

Prior to the meeting on which shareholders shall vote on any matter (or prior
to any vote in the case of notificatton to shareholders specified m ttem (c) of
this article), the directors may, in their sole discretion—

(a) retain the services of an internationally recognized accounting firm or
organization with comparable professional capabiities in order to
assist the company in applying the principles of articles 44 and 45, and

(b) obtain from such firm or organization a statement descnbing the
information obtained and procedures followed and setting forth the
determinations made with respect to articles 44 and 45, and

(c) notify m wntmg or orally each shareholder of the voting power
conferred by 1ts shares determined in accordance with articles 44 and
45

For the avoidance of doubt, any failure by the directors to take any of the
actions described 1n this article shall not invalidate any votes cast or the

proceedings at the meeting

Directors’ determination binding

Any determination by the directors as to any adjustments or eliminations of voting
power of any shares made pursuant to articles 44 to 48 (inclusive) shall be final and
binding and any vote taken based on such determination shall not be capable of being
challenged solely on the basis of such determination
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48.

481

482

48 3

48 4

48 5

49,

491

Requirement to Provide Information and Notice

The directors shall have the authority to request from any direct or indirect
holder of shares, and such holder of shares shall provide, such information as
the directors may reasonably request for the purpose of determining whether
any holder's voting rights are to be adjusted If such holder fails to respond to
such a request, or submuts incomplete or inaccurate information in response to
such a request, the directors may determine 1n their sole discretion that such
holder's shares shall carry no voting nghts in which case such holder shall not
exercise any voting rights in respect of such shares until otherwise determined
by the directors

Any direct or indirect holder of shares shall give notice to the company within
ten days following the date that such holder acquires actual knowledge that it
15 the direct or indirect holder of Controlled Shares of 9 5% or more of the
voting power of all 1ssued shares of the company (without giving effect to
voting power adjustments or ehmnations under articles 44 to 48 (inclusive))

Notwithstanding the foregoing, no shareholder shall be liable to any other
shareholder or the company for any losses or damages resulting from such
shareholder's failure to respond to, or subrmssion of incomplete or maccurate
information 1n response to, a request under 48 1 or from such shareholder's
failure to give notice under 48 2

Any information provided by any shareholder to the company pursuant to this

article or for purposes of making the analysis required by articles 44 and 45,

shall be deemed confidential information (the "Confidential Information™) and

shall be used by the company solely for the purposes contemplated by such

articles (except as may be required otherwise by law). The company shall hold

such Confidential Information 1n strict confidence and shall not disclose any

Confidential Information that 1t receives, except—

{(a) to the U S Internal Revenue Service (the "Service") 1f and to the extent
the Confidential Information 1s required by the Service,

(b) to any outside legal counsel or accounting firm engaged by the
company to make determinations regarding the relevant articles, or

(c) as otherwise required by law

For the avoidance of doubt, the company shall be permtted to disclose to the
shareholders and others the relative voting percentages of all shareholders
after application of articles 44 to 48 (inclusive) At the written request of a
shareholder, the Confidential Information of such sharcholder shall be
destroyed or returned to such shareholder after the later to occur of (a) such
shareholder no longer being a shareholder or (b) the expiration of the
applicable statute of limitations with respect to any Confidential Information
obtained for purposes of engaging 1n any tax-related analysis

Errors and disputes

No objection may be raised to the qualification of any person voting 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 is valhid.
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492

50.
501

502

30.3

504

51.

511

512

513

514

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—

(a) m 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 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,

(c) two or more persons having the right to vote on the resolution, or

(d}  a person or persons representing not less than one tenth of the total
voting nights of all the shareholders having the right 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 nofices

Proxies may only validly be appomnted by a notice in writing (a “proxy

notice”) which—

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

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

(c) 1s signed by or on behalf of the shareholder appointing the proxy, or 1s
authenticated in such manner as the directors may determine, and

(d) 18 delivered to the company 1n accordance with the articles and any
instructions contained 1n the notice of the general meeting to which
they relate

The company may require proxy notices to be delivered 1n 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 abstain from voting) on one or more resolutions

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

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

(b) appointing that person as a proxy 1n relation to any adjournment of the
general meeting to which 1t relates as well as the meeting itself
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52,

521

522

523

524

53.

531

532

533

54.

541

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 in respect of that meeting or
any adjournment of 1t, even though a valid proxy notice has been delivered to
the company by or on behalf of that person

An appointment under a proxy notice may be revoked by delivering to the
company a notice 1n wrniting 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 1s delivered
before the start of the meeting or adjourned meeting to which 1t relates

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

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended

by ordinary resolution 1f—

(a) notice of the proposed amendment 1s given to the company 1n wnting
by a person entitled to vote at the general meeting at which 1t 1s 10 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 opimon of the
chairman of the meeting, materially alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by

ordinary resolution, 1f—

(a) the chaiman 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 1n the resolution

If the chairman of the meeting, acting 1n good faith, wrongly decides that an

amendment to a resolution 1s out of order, the chairman’s error does not
mvalidate the vote on that resolution

PART 5

ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Subject to the articles, anything sent or supphed by or to the company under
the articles may be sent or supplied in any way 1 which the Compames Act
2006 provides for documents or information which are authonsed or required
by any provision of that Act to be sent or supplied by or to the company
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542 Subject to the articles, any notice or document to be sent or supplied to a
director 1n connection with the taking of decisions by directors may also be
sent or supplied by the means by which that director has asked to be sent or
supplied with such notices or documents for the time being

543 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 received within a
specified time of their being sent, and for the specified time to be less than 48
hours

58. Company seals
3551 Any common seal may only be used by the authonty of the directors

552 The directors may decide by what means and in what form any common seal
1s 1o be used

553  Unless otherwise decided by the directors, 1f the company has a common seal
and 1t 15 affixed to a document, the document must also be signed by at least
one authonised person 1n the presence of a witness who attests the signature

554 For the purposes of this article, an authonsed person 15—
(a) any director of the company,
(b) the company secretary (1f any), or
(c) any person authonsed by the directors for the purpose of signing
documents to which the common seal is applied

56. 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, nc person 1s entitled to mspect any of the company’s accounting or
other records or documents merely by virtue of being a shareholder

57.  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 subsidiaries {other than a director or
former director or shadow director) in connection with the cessation or transfer to any
person of the whole or part of the undertaking of the company or that subsidiary
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58.
581

582

583

59.

591

592

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

Subject to article 58 2, a relevant director or officer of the company or an
associated company may be indemnified out of the company’s assets
against—

(a) any liability incurred by that director or officer in connection with any
negligence, default, breach of duty or breach of trust i relation to the
company or an assoclated company,

(b) any liabihty incurred by that director or officer 1n connection with the
activities of the company or an associated company 1n its capacity as a
trustee of an occupational pension scheme (as defined m section 235(6)
of the Companies Act 2006),

(c) any other hability incurred by that director or officer as an officer of
the company or an associated company

This article does not authonse any indemmty which would be prolubited or
rendered void by any provision of the Companies Acts or by any other
provision of law

In this article—

(a) companies are assoclated 1f one 18 a subsidiary of the other or both are
subsidianes of the same body corporate, and

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

Insurance

The directors may decide to purchase and maintain insurance, at the expense
of the company, for the benefit of any relevant director or officer in respect of
any relevant loss

In this article—

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

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

(c) companies are associated 1f one 1s a subsichary of the other or both are
subsidiarnies of the same body corporate.
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