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Company number: 4952865
THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
HARGREAYES SERVYICES P1.C

(ddopted by special resolution passed on 9 November 2009)

EXCLUSION OF MODEL ARTICLES

No regulations or model articles set out in any statute (inclucing any schedule to any statute) or

statutory instrument concerning companies shall apply as regulations or articles of the Company.

INTERPRETATION

21

In these Articles unless the context otherwise requires:

address shall include any numbsr or address (including an 1dentification number of a
participant 1 the relevant system) used for the purposes of sending or receving

notices, documents or information by electronic means,
appointment ingludes reappointment,

Articles means these articles of assoclation tn their present form or as from tume to
tume altered and the expression this Article shall be construed accordmgly,

Auditors means the auditors from time to time of the Company or, where there arc

jownt auditors, any one of them;

Board means the board of Directors from tume to tume of the Company or the Directors
present at a meeting of Directors at which a quorim {s present;

cash memorandum account means an account 8o designated by the Operator of the

relevant system concerned,

certificated share means a share in the capital of the Company which 18 not an
uncertificated share,
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clear days in relation to a pertod of notice, means that period commencing on (but
excluding) the day upon which the notice 18 served, or ceemed served, and ending on
(but excluding) the day for which 1t 1s given, or on which 1t is to take effect,

Companles Acts has the meaning set out m section 2 of the Companies Act 2006,

debenture and debenture holder shall include debenture stock and debenture
stockholder respectively,

Director means a director of the Company;
electronic form has the meaning set out (n section 1168 of the Companies Act 2006;
electromic means has the meamng set out tn section 1168 of the Companies Act 2006;

Executive Director means an executive chaurman, chief executive director, joint chief
executive director, managing director, joint managing director ot assistant managing
director of the Company or & Director who 18 the holder of any other employment or

executive office (whether or not an employee) with the Company;

financial institution has the meaning set out 1n section 778 of the Companies Act
2006,

General Meeting shall include any general meeting of the Company, including any
general meetng held as the Company's annual gencral meeting in accordence with
section 360 of the Companies Act 2006 (Annual General Meeting),

hard copy form has the meaning set out i the Companies Act 2006,
London Stock Exchange means London Stock Exchange ple,

Member 1n relation to shares means the member whose name 13 entered in the Register
as the holder of tha shares,

Office means the registered office of the Company;
Operator has the meaning set out 1n the Regulations;
pald up means paid up or credited as paid up,

Register means the tegister of members of the Company;

relevant system hag the meamng set out in the Regulations,
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22

23

Regulations means The Uncertificated Secunties Regulahons 2001 (SI 2001 No
2001/3755) including any modification of them or any regulation 1n substitution for
them made under part 21 of the Compantes Act 2006 and for the time being in force;

Seal means the commen seal of the Company or any official seal which the Company
may be permitted to have under the Companies Acts;

Secretary means any person qualified m accordance with the provisions of the
Companies Acts and appointed by the Board to perform any of the duties of the
Company secretary including a jownt, deputy, temporary or assigtant secretary;

Sccurities Seal means an official seal kept by the Company for sealing securities
issued by the Company, or for sealing documents creating ar avidencing securibies so
issued, as permtted by the Companies Acts,

Transfer Office means ths place where the Regster is situate for the time being,

uncertificated share means a share in the capital of the Company title to which is
recorded on the Register as bewg held in uncertificated form and which is pernmutted to

be transferred by means of a relevant system,

uncertificated proxy Instruction means a properly euthenticated demateralised
mstruction, and/or other instruction or notification, whach is sent by means of a relevant
system and recerved by such participant in that gystem acting on behalf of the Company
as the Directors may prescribe, i such form and subject to such terms and conditions
as may from time to time be prescribed by the Directors (subject always to the facihittes

and requirements of the relevant system concemed); and

writing shall include references to any method of representing or reproducing words 1n

a legible and non-transitory form.

References in these Articles to statutory provisions shall be construed as references to
those provisions as respectively amended or re-enacted or as their applicaon is
modified by other provisions from tune to time and shall mclude any provisions of
which they are re-ecactments (whether with or without modification)

Any words or expressions defined in the Compames Acts in force at the date when
these Articles or cny part of them are adapted shall bear the same meamng in these
Articles or such part (a3 the case may be)
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24 Headings are inserted for convenience and shall not affect the wterpretation of these
Articles

3 LIABILITY OF MEMBERS

The Lability of the mernbers 15 limited to the amount, if any, unpad on the shares in the
Company held by them.

4 REGISTERED OFFICE

The Office shall be at such place in England and Wales as the Board shall from time to time
appoint

s DIRECTORS' POWER TO ALLOT SECURITIES

5.1 Subject to the provisions of the Companies Acts and in particular to those conferring
rights of pre-emption and without prejudice to any rights sttached to any shares or ¢lass
of shares, any share in the Company may be issued with or have attached to 1t such
preferred, deferred, qualified or other rights or such restnctions, whether 1n regard to
dividend, voting, return of caputal or ctherwise, as the Company may by ordinary
resolution deternune or, if there has not been any such determination or so far as the

resolution does not make specific provisior, as the Board may determine.

52 The Beard shall be generally and unconditionally authorised pursusnt to and in
accordance with section 549 of the Companies Act 2006 to exercise for each Allotment
Period all the powers of the Company to allot shares and to grant rights to subscnbe for
or to convert any security into sharcs in the Company up to an aggregate nominal
amount equal to the Secuon 351 Amount

53 During each Allotment Period the Board shall be empowered to allot equity secunitics
wholly for cash pursuant to and within the terms of the authory in Artcle 52 or
otherwise 1n accordance with section 570 of the Companies Act 2006

531 in commection with a Rights Issue, and

532  otherwise than in connection with a Rights Issue, up to an aggregate nominal
amount equal to the Section 561 Amount,

5.4 By such anthonty and power the Board may, dunng any Allotment Period, malke offers
or agreements which would or might require secunties to be allotted or sold after the
expiry of such penod.
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55

For the purpose of this Article 5

551

552

553

554

Allotment Period means any perod (not exceedmng five years on eay
occasion) for which the authority 1n the case of Article 52 is conferred or
renewed by resolution of the Company in General Meeting stating the Section
551 Amount for such period, aad for which the power in the case of Article
5 3 13 conferred or renewed by resolution of the Company in General Meeting,
stating the Section 561 Amount for such period;

Section 551 Amonnt ghell for any Allotment Period be that stated in the
relevant resolution conferring or renewing the authority conferred by Article
5.2 above for such period or any increased amount fixed by resolution of the
Company in General Meeting,

Section 561 Amount shall for any Allotment Penod be that stated in the
relevant special resolution conferring or renewmng the power conferred by
Artizle 5 3 above for such period or any increased amount fixed by special

resolution of the Company n General Meeting;

Rights Issue means an offer of equity securities opea for acceptance fora
period fixed by the Board to holders (other than the Company) on the Register
on & record date fixed by the Board of equity securities in proportion to thenr
respective holdmgs of such securities (for whuch purpose holdings in
certificated and uncertificated form may be treated as separate holdings) or 1
accordance with the rights attaching to any equity securities held by them, but
subject in both cases to such exclusions or other arrangements as the Board
may deem necessary or expedient in relation to fractional entitlements or legal
or practical problems under the laws of, or the requirements of any recogused
regulatory body or any stock exchange in, any terntory; and

the nominal amount of any securities shall be taken to be, in the case of rights
to subscribe for or to convert any secunties into shares of the Company, the
nominal amount of such shares which may be alloited pursuant to such rights

RENUNCIATION OF ALLOTMENT

The Board may at any time after the allotment of any share but before any person has been

entered in the Regster as the holder

Page 5




61

6.2

recognise a renunciation of any such allotment by the aliottee 1n favour of some other
person and accord to any allottes of a share a rght to effect such renunciation; and/or

allow the rights represented by such allotment to be one or more pacticipating

gecurities,

mn each case upon and subject to such terms and conditions as the Board may think fit to impose

REDEEMABLE SHARES

Subject to the provisions of the Companies Acts, and to any rights conferred on the holders of
any other shares, any shares may, with the senction of a special resolution of the Company n
General Meeting, be issued on terms that they are, or at the option of the Company or the

Members, are lizble, to be redeemed on such terms and m such mauner as may be provided for by

these Articles.,

VARIATION OF RIGHTS

81

82

Subject to the provisions of the Companies Acts, all or any of the rights for the time
being attached to any class of shares for the time being 1ssued may from time to time
(whether or not the Company 15 being wound up) be vared or abrogated with the
copsent 1 writmg of the holders of not less than three-quarters in nominal value of the
issued shares of that class or with the sanction of a special resolution passed at a
separate General Meeting of the holders of the shares of the class. To any such separate
General Meeting ell the provisions of these Articles as to General Meetingy of the
Company shall apply (with such changes as arc necessary Or gppropriate in the
circumstances), but so that the necessary quorum shall be two or more persons holding
or representing by proxy not less than one-third 1 nominal value of the 13sued ghares of
the class, that every holder of shares of the class shall be enutled on a poll to one vote
for every such share held by hum, that any holder of shares of the class present 1n person
ot by proxy may demand a poll axnd that at any adjourned meeting of such holders one
holder present 1o person or by proxy (whatever the aumber of shares held by him) shall
be a quorum and for the purposss of this Article one holder present in person or by

Proxy may constituic a mesting

The rights conferred upon the holders of any shares or class of shares shall not, unless
otherwise expressly provided in the rights attaching to, or the terms of wsue of, such
shares, be decmed to be altered by the creation or issue of further shares ranking
equally with them,
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11

12

SHARES

Subject to the provisions of the Companies Acts and these Articles, the Board may offer, allot,
grant ophons over or otherwise dispose of shares in the Company to such persons, at such times

end for such consideration and upon such terms end condrtions as the Board may determine
COMMISSIONS

The Company may exercise all powers of paylng commissions or brokerage conferred or
permitted by the Companies Acts and the commissions or brokerage may be satisfied by the
payment of cash or by the allotment of fully or partly paid shares or partly 1n one way and partly
1n the other and 1n respect of a concitional or an absolute subscription

EQUITABLE INTERESTS
Bxcept as ordered by a Court of competent jurisdiction, or 28 required by law
111 10 person shall be recognised by the Company as holding any shate upon any trust, and

11.2 except as provided by these Articles the Company shall not be bound by or required in
any way to recogmse (even when having notice of i) any equitable, contingent, future
or parizl interest in any share or any mterest in any fractional part of a share cr any
other rght m respect of any share except an absclute right to the eniirety of 1t in the
tegistered holder

SHARE CERTIFICATES

12,1 Every person (except a financial mshtulion 1n respect of whom the Company 15 not by
law required to complete and have ready far delivery & certificate) whose name is
entered as 2 holder of any certificated shares i the Register upoa the 1ssue or transfar
of such shares shall (save as provided by the remaining provisions of this Article) be
entitled, without payment, to receive one certificate for all such shares of any one class
ot several certificates each for cne or more of such shares of such class upon payment
for every certificate after the first of such reasonable out-of-pocket cxpenses as the
Board may from tme to time determune In the case of a certificated share held joindy
by several persons, delivery of o certificate to one of several joint holders shall be
sufficient delivery to all and the Company shall not be bound to 1ssue more than one
certficate 1 respect of such shares. A Member (except a financial institution s
referred to above) who has transferred some of the shares comprised m his registered
holding of certificated shares shall be entitled to & certificate for the balance without
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13

12.2

123

LIEN

131

charge Hvery certificaic shall specify the shares to which it relates and the amount paid
upon those shares, The Company shall not issue share certificates in respect of an
uncertificated share Any two or more certificates representing shares of any one class
held by one Member may at his request be cancelled and & single new share certificate
for such shares issued without charge. The Company shall in no case be bound to
register more than four persons as the joint holders of any shares. No certficate shall

be 185ued representing shares of more than one class,

If 2 share certificate 15 defaced or worn out or alleged to be lost ot destroyed 1t may be
replaced without fee but on such terms (:f any) as to evidence and indemnity and to
payment of any out-of-pocket expenses of the Company in investigaung such evidence
and prepanng such indemnity as the Board may think fit and, 1n case of defacement or
wearnng out, on delivery of the old certificate to the Company

All forms of certificate for shars or loan capital or other securiies of the Company
(other than letters of allotment, serip certificates and other like documents) shall be
issued under a Seal or Securities Seal uniess the Board shall resolve not to have a Seal
or Securities Seal pursuant to Article 43,5 1n which case such certificates shall be
executed in accordance with Article 435 6, having regard to the terms of 1ssue and any
listing requirements The Board may by resolution determine, esther generally or in any
particular case or cases, that any signatures on sny such cerhficates need not be
autographic but may be affixed to such certificates by some mechameal means ot may
be printed on the certificates or that such certificates need not be signed.

The Company shall have a first and paramount lien on every share (not beng a fully
paid up share) for all moneys, whether presently payable or not, called or payable, at a
date fixed by cr tn accordance with the terms of issue of such share, 1n respect of such
share and the Company shall also have a first and paramount lien on every share (not
being & fully paid up share) standing registered in the name of a sngle Member for all
the debts and liabilities of such Member or his estate to the Company whethier the same
shall have been incurred before or afler notice to the Company of any equitable or other
interest of any person other than such Member and whether the penod for the payment
or discharge of the same shall have actually arrived or not and notwithstanding that the
same are jomt debts or Labilities of such Member or his estate and any other person,
whether a Member or not The Board may at any time either generally or mn any
parhicular case waive any lien that bas ansen, or declare any share to be wholly or in
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14

132

13.3

part exempt from the provisions of this Article The Company’s licn on a share shall
extend to all dividends and other maneys payable in respect of it.

The Company may seli, {n such manner as the Board may think fit, any share on which
the Company has a lien, but no sale shall be made unless some sum m respect of which
the lien exists 18 then payable nor uatil the expuration of fourteen days after a notice Ln
writing, stating and demanding payment of the sum presently payable and gving notice
of the intention to sell in default of such payment, has been served on the holder for the
tume being of the share or entitled to such share by transmission

The pet proceeds of the sale by the Company of any share on which it has a lien shall be
applicd in or towards payment or discharge of the debt or liability m respect of which
the lien exists so far as the debt or Liability 18 ther payable, and any residue shall (upon,
in the case of a certificated share, surrender to the Compeny for canceliaion of the
certuficate for the share sold and subject to a like lien for debts or Labilities not then
payable as existed upon the share prior to the sale) be pad to the holder immediately
after such sale of the share For giving effect to any such sale the Board may authorise
some person to effect the transfer of the share sold to, or 1n accordance with the
directions of, the purchaser of it The transferee shali be registered as the holder of the
share and he shall not be bound to see to the application of the purchase money, nor
shall hus title to the share be affected by any wregulanty or invahdily 1n the proceedings

relating to the sale.

CALLS ON SHARES

14.1

Subject to the terms of issue, the Board may from time to time make calls upen the
Members or persons entitled to a share by transmission in respect of any moneys unpaid
on their shares (whether on account of the nom:nal amount of the shares or, when
perontted, by way of premium) and not by the terms of issue of such shares made
payable at a date fixed by or i accordance with such terms of 1ssue, and each Member
or person entitled by transmission shall (subjeot to the Company serving upon hum at
least fourteen days’ notice specifying the time or tuxes and place of payment) pay to the
Company at the time or times and place so specified the amount called on his shares A
call may, before recept by the Company of a sum due under the call, be revoked or
postponed m whole or i part as the Board may determine. A Member or person
entitled by transmission shall remain lable for calls made upon hm notwithstanding
the subsequent transfer of the shares 1n respect of which the call was made.
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142

143

14 4

14.5

14.6

14.7

A call may be made payable by mstalments and shail be deemed to have been made at
the time when the resolution of the Board authorising the call was passed.

The joint holders of a share shall be jomtly and severally liable to pay all calls in
respect of it,

If & sum called in respect of a share shall not be paid before or on the day appointed for
payment, the person from whom the sum 19 duc shall pay interest on the sum from the
day appomted for payment to the tume of actual payment at such rate, not exceeding
(unless the Company by ordinary resolution shall otherwise direct) 25 per cent. per
annum, as the Board may determine, but the Board shall be at liberty to waive payment
of such interest wholly ot m part

Any sum which, by the terms of 1ssue of a share, becomes payeble on eilotment or at
any fixed date, whether on account of the nomunal amount of the share or by way of
premium or 83 an instalment of a call, shall for ell the purposes of these Articles be
deemed to be a call duly made, notified and payable on the date on which, by the terms
of 1asue, 1t becomes payable and, in case of non-payment, all the relevant provigions of
these Articles as to payment of interest, expenses forfeiture or otherwise shail apply as
if such sym had become payable by virtue of a call duly made and notified.

The Board may on the 1ssue of shares differentiate between the allottees or holders as to

the amount of calls to be pard and the tumes of payment

The Board may, 1f 1t thinks fit, receive from any Member or persen enntled to a share
by transmissicn willing to advance i, all or any part of the moneys uncalled and unpaid
upon any shares held by hum and such payment 1n advance of calls shall extinguish pro
tanto the liability upon the shares 1n respect of which 1t is made and upon all or any of
the moneys so advanced may (unul the moneys would, but for such advance, become
presently payebie) pay mterest at such rate, not exceeding (umnless the Company by
ordmery resolution shall otherwise direct) 15 per cent. per annum, a3 may be agreed
upon between the Board and the Member or person eatitled to a share by transmission
paying such sum in advance.

15 FORFEITURE OF SHARES

151

If 2 Member or person entitled to 2 share by transrrussion fails to pay m full any call or
instalment of a call on or before the day appointed for psyment of it, the Board may at
any time afterwards dunng such time as any part of such call or mstalment remains
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152

153

154

155

156

unpad, serve a notice on him requiring payment of so much of the call or instalment as
18 unpaid, together with any interest which may have accrued and any expenses

incurred by the Company by reason of such non-payment

The notice shall name a further day (not being less than fourteen days from the date of
the notice) on or before which, and the place where, the payment required by the notice
15 1o be made and shall state that in the event of non-payment on or before the day and
at the place appointed, the shares in respect of which such call was made or instalment
15 payable will be liable to be forfeited The Board may accept the surrender of any
share liable to be so farfeited and, 1n such case, references in these Articles to forfeiture

shall include surrender

If the requirements of any such notice as referred o in the previous Article are not
complied with, any share i respect of which such notice has been given may at any
time afterwards, before payment of all calls or instalments and interest and expenses
due 1 respect of 1t hay been made, be forfeited by a resolution of the Board to that
effect Such forfeiture shall include all dividends or other moneys declared payable 1a
respect of the farfeited share end not paid before the forfeiture.

When any share has been forfeited, notice of the forfeiture shall be served upon the
person who was before forfeiture the holder of the share or the person entitled to the
share by transmussion, as the case may be, and an entry of such notice having been
given and of the forfesture with the date of 1t shall forthwith be mads in the Register
oppostte to the entry of the share, but no forferture shall be in any manner mvalidated
by any omission or neglect to give such notice or to make such entry,

Untel cancelled 1 accordance with the requirements of the Companies Acts, a forfeited
share shall be deemed to be the property of the Company and may, subject to the
provisions of the Companies Acts, be sold, re-allotted or otherwise disposed of either to
the person who was, before forfeiture, the holder of it or entstled to 1t or to any other
person upon such terms and tn such manner as the Board shall think fit, and at any time
before a sale, re-allotment or other disposition the forfeiture may be annulled on such
terms as the Board may thunk fit, The Board may, if necessary, authorise some person

to transfer & forfeited share to any other person as aforesaid

A person whose shares are forfeited shall at the tme of such forfeiture cease to be a
Member m respect of the forfeited shares, and shall, 1n the case of certificated shares,
surrender to the Company for cancellaton the cernficate for the shares forfeited, but
shall, notwithstanding the forfesture, remain hiable to pay to the Company all moneys
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15.7

15.8

which at the dete of forfeiture were preseatly payable by him to the Company in respect
of the shares with interest on such moneys at the rate of 25 per cent. per annum (of such
lower rate as the Board may determne) from the date of forferfure until payment, and
the Company may enforce payment without beng under any obligation to make any
allowance for the value of the shares forfeited or for any consideration recetved on thewr

disposal or may waive payment 1n whole or in part

A statutory declaration m writing that the declarant 15 & Director or the Secretary of the
Company and that a share has been duly forfeited or sold to satisfy & lien of the
Company on the date stated in the declaration shall be conclusive evidence of the facts
stated 1n the declaration as agamst all persons claimmng to be entitled to the share. The
Company may receive the consideration (if any) given for the share on the sale, re-
allotment or other disposition of it and the Board may authorise some person to effect
the transfer of the share to the person to whom 1t 1s sold, re-allotted or otherwise
disposed of, and he shall then be registered as the holder of the share and shall not be
bound to see to the application of the purchase money (if any) nor shall kus dtle to the
share be affected by sny irregulanty or invalidity in the proceedings relating to the
forfatture, enforcement of the lien of the Company, sale, re-allotment or other chsposal
of the share The person who becomes registered as the holder of the share shall be
discharged from all calls made before such sale, re-allotment or other disposal of the
share,

The forferture of a share shall involve the extiction at the time of forferture of all
{nterest 1n and all claims and demands agamst the Company in respect of the share and
all other rights and Labilities incidental to the share as between the person whose share
is forferted and the Company, except only such of those rights and habilines as are by
these Articles expressly saved, or as are by the Compantes Acts given or imposed in the

cass of past Members

16 TRANSFER OF SHARES

161

162

Subject to such of the restrictions of these Articles as may be applicable, any Member
may transfer all or any of his certificated shares by an nstrument of transfer in the usual
or common form or in any other form which the Board may approve Title to any
uncertificated securities shares shall, unless the Regulations otherwise provide, be

effected by means of a relevant system.

The 1nstrutnent of transfer of a certificated share shall be signed by or on behalf of the
transferar and (1n the case of a partly paid share) the transferee, and the transferor shall
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16.3

16.4

16,5

16.6

bs deemed to remain the holder of the shares concerned until the name of the transferce
8 entered in the Register in respect of the shares. All mstruments of transfer, when
registered, mey be retained by the Company

The Board may, in its absoluts discretion and without assigning any reasen, decline to
register any transfer of any certficated share that 1s not a fully pard up share (save
where to do so would disturb the market 1n the shares of that class on the Londan Stock
Exchange) ot of a share on which the Company has 2 lien The Company may refuse to
register & transfer of an uncertificated share to the extent 1t 18 permitted to do so by the
Regulations (save where to do so would disturb the market in the shares of that class on
the London Stock Exchange)

No transfet of any share shall be made to a minor, bankrupt or pemson who 18 mentally
disordered or a patient for any putpose of any statute relating to mental health.

The Board may also decline to register any transfer of a certificated share (save where
to do so would disturb the market 1n the shares of that class on the London Stock
Exchange) unless:

1651 the mstrument of transfer, duly stamped, is lodged with the Company
accompanted by the certificate for the shares to which it relates, and such other
evidence as the Bosard may reasonably require to show the right of the

transferor to make the transfer,
16 5.2 the instrument of transfer 1s in respect of only one class of share, aad

16.5.3 in the case of a transfer to joint holders, the number of jomnt holders to whom
the share 18 to be transferred does not exceed four

In the case of transfer of shares i certificated form by a financial institution, the
lodgement of share certificates will only be necessary 1f and to the extent that

certificates have been 1ssued m respect of the shares in question.

If the Board declines to register a transfer it shall send to the transferee notice of the
refusal, together with reasons for the refusal, as soon as practicable and in any event
within two months of the date on which.

1661 the letter of allotment or mstrument of transfer was lodged with the Company

(in the case of sbares held m certificated formj, or

Page 13




16.7

168

16.9

1662 the instruction attributable to the Operator was received by the Company (in
the case of shares held n uncertificated formy).

No fee shall be charged by the Company for registering any transfer, probate, loiters of
admunistration, certificate of death or marriage, power of attorney, stop notice, order of
court or other instrument or any wnstruction given pursuant to the Regulations relaung to
or affecting the title to any share or otherwise making any entry in the Register relating

to any shere.

Subject to the Compantes Acts and the rules (as defined in the Regulations) and spart
from any class of wholly dematerialised security, the Board may determune that any
class of shares may be held in unceruficated form and that title to such shares may be
transferred by means of a relevant system or that shares of any class should cease to be
held and transferred as aforesaid

The provisions of these Articles shell not epply to shares of any class which are in

uncertficated form to the extent that such Articles are inconsistent with
1691 the holding of shares of that class in uncertificated form,
1692 the transfer of title to shares of that class by means of a relevant system; or

1693 any provision of the Regulations

17 TRANSMISSION OF SHARES

171

17.2

In the case of the death of a Member the survivor or survivors (if any) where the
deceased was a jomnt holder, and the executors or admimstrators of the deceased, where
he was sole holder or only surviving holder, shali be the only persons recogaised by the
Compaty as having any title to hus intersst in the shares; but pothing 1n these Articles
shall release the estate of a deceased holder from any Liability i respect of any share
beld by him solely or jointly with other persons,

Any person becomung entitled to a share in consequence of the death or bankruptcy of a
Member or otherwise by operation of law may, subject as provided below and upon
such evidence being produced as may from tune to time be required by the Board as to
hus entitlement, either be registered humself as the bolder of the share or elect to have
some person nomunated by hum registered as the transferoe of the shere If the person
so becoming entitled elects to be registered himself, he shall delver or send to the
Company & notice in writing signed by bum stating that he so elects I he shall clzct to
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have his nominee registered, he shail signify his election by effecting a transfer of such
share in favour of his nomimes All the limitations, restrictions and provisions of these
Articles relating to the right to transfer and the registration of transfers of shares shall
be applicable to any such notice or transfer as 1f the death or baskruptey of the Member
or other event grving rise to the transmission had not occurred and the notice or transfer
were B notice or transfer delivered, sent or effected by such Member.,

Where a person becomes entitled to a share in consequence of the death or bankruptcy
of a Member or otherwise by operation of law, the nghts of the Member 1n relation to
that share shell ceese at that time A person becoming entitled to a share in
consequence of the death or bankruptcy of a Member or otherwise by operation of law
ghall (upon such evidence being produced as may from time to time be required by the
Board as to his entitlement) be entitled to receive and may give a discharge for any
dividends or other moneys payable in respect of the share, but he shall not be entitled,
nsofar as such rights are conferred by membership of the Company, 1 respect of the
share to recerve notices of or to attend or vate at General Meetings of the Company or,
save as set out above, to exercise in respect of the share any of the nights or privileges
of a Member unti] he shall have become registered as the holder of it The Board may
at any time give notice requiring any such person to elect either to be registered himself
ot to transfer the share and 1f the notice is not complied with within sixty days the
Board may subsequently withhold payment of all dividends and other moneys payable

in tespect of the share untd the requrements of the notice have been complied with.

18 STOCK

18.1

182

The Company may from tume to time 1n General Meeting convert any fully paid up
ghares into stock and may reconvert any stock into fully pard up shares of any
denomination. After the passing of any resolution converting ell the fully paid up
shares of any class 1n the capital of the Company inte stock, any shares of that class
which subsequently become fully paid up and rank equally in all other respects with
such shares shall, by virtue of tha Article and such resolution, be converted wnto stock
transferable 1n the same wnits as the shares already converted

The holders of stock may transfer 1t or any part of it in the same manner provided by,
and subject to, the same provisions of these Articles which shall, for the time being,
apply to transfers of shares of the same class of shares as the shares from which the
stock arose (or as near as circumstances admit) The Board may from time to time fix

the mingmum amount of stock transferable and restrict or forbid the transfer of fractions
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18 4

of such munimum, but the mmmimum shall not, without the sanction of an ordmary
resolution of the Company, exceed the nommal amount of each of the shares from
which the stock arose

The holders of stock shall, according to the amount of the stock held by them, bave the
same rights as regards dividends, voting at General Meetings and other tnatters as if
they held the shares from whuch the stock arose, but no such right (except as to
participation in dividends and 1n assets on a reducticn of capital or a winding up) shall
be conferred by an amount of stock which would not, if existing mn ghares, have
conferred such right,

All provisions of these Articles which are applicable to pad up shares shall apply to
stock, and the words share and sharebolder in these Articles shall mciude stoek and

stockholder respectively.

19 UNTRACED SHAREHOLDERS

19.1

The Company shall be entitled to sell at the best pnee reasonably obtainabie any share
of 2 Member or any share to which a person 1s entitled by transmussion 1f and provided
that

19.1.1 for a period of twelve years prior to the date of the pubhcation of the
advertisements referred to m Article [9 1 2 ot, 1f published on different dates,
the later of such dates, no cheque ot warrant sent by the Company through the
post i a pre-paid letter addressed to the Member or to the person entitled by
transoussion to the share at hus address on the Register or the last known
address given by the Member or the person entitled by transmission to which
cheques or warrents are to be sent has been cashed and no cash dividend
payable on the share has been sausfied by the Company by the transfer of
funds to a bank account designated by the Member or person entitled by
transmussion to the share and no communication has been recerved by the
Company from the Member or the person entitled by trensmission provided
that 1n any such period of twelve years the Company has paid at least three
cash dividends whether mtenm or final and no such dividend has been

claimed,

19.1.2 the Compaay has at the expwation of that pertod of twelve years by

advertisement 11 both a leading oational newspaper and in a newspaper
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circulating in the area in which the postal address referred to 1 Article 19.1 1
13 located, giving notice of 1ts mtentior to sell such share,

1913 during the further period of three months after the date of publication of the
advertisements (or the date of the last of the two advertisements to be
publisked if they are published on different dates) and prior to the exercise of
the power of sale the Company has not received any commumcation from the
Member or person entitled by transmission and the Member or person entitled
by transmission has not cashed any cheque or warrant or had funds transferred
into s bank account in respect of dividends in the manner set out in Article
191 1; and

1914  1if any securities of the Company ere traded on the London Stock Exchange or
dealt in on ADM, the Company has first given notice in wnting to the
Quotations Department of the London Stock Exchange of its itention to sell
guch shares

To give effect to any such sale the Company may appoint amy person to effect a transfer
of such share and such transfer shall be as effective as If it had been effected by the
registered holder of or person entiled by transmussion to such share The purchaser
shail not be bound to see to the application of the purchase moneys nor shall hus title to
the shares be affected by any rrregulanty or invalidity (n the proceedings relating to the
sale The net proceeds of sale shall belong to the Company and, upon their receipt, the
Company shall become indebted to the former owner of, or person entitled by
transmission to, the shares for an amount equal to the net proceeds Such debt shall be
2 permanent debt of the Company shall not acerue any interest and the Company shall
be deemed to be a debtor and not a trustee in respect of that amouat for such Member or
other person  The net proceeds of sale may either be employed in the business of the
Company or invested 1 such mvestments (other than shares of the Company or its
holding company if any) as the Directors may from time to time think fit and the
Company shall not be required to account to the former Member or person entitled by

transmission to such shares for interest or other moneys earned from such proceeds.

If during the period of twelve years referred to in Article 19 1 1 or during the pertod of
threz months referred to m Article 19.1 3 or during any intervening period, further
shares have been 13sued n place of these held at the beginning of the twelve year petiod
or of any previously so 1ssued dunng such periods and all of the requirements of
Articles 19.1.1 to 19.1.4 bave been met 1 respect of such further shares on the basis

Page 17




20

21

that all references to the twelve year pericd shall be deemed to be references to the
eatire period in which all such further shares have been in 1sue and on the basis that the
proviso to Article 19 1 ! shall not apply to such further shares, then the Company may
also sell such further shares under Article 19 2

CONSOLIDATION, DIVISION AND CANCELLATION OF CAPITAL
The Company may from time to time by ordinary resolution.

20.1 consolidate and divide all or any of its share capital into shares of a larger amount than

its existing shares,

202 sub-divide its shares or any of them nto shares with a smaller face-value than exisung
shares (subject, nevertheless, to the provisions of the Companies Acts) and 8o that the
resolution by which any share 19 sub-divided may determune that gs between the holders
of the ghares resulting from such sub-division one or more of the shares may have any
such preferred or ather rights over, or may have such deferred or qualified rights or be
subject to any such restrictions as compared with, the other or others as the Company

has power to attach to urussued or new shares,
and may also by special resolution.

20.3 subject to any confirmation or consent required by law, reduce us share capital or any
capital redemption reserve or any share premuum account or other undistrbutable

reserve in any manner.

Subject to compliance with the terms of any such resolution as is referred to in this Article, whera
any difficulty anises mn regard to any consolidation and division under Arucle 20 1, the Board
may settle the difficulty as 1t thinks expechent and n particular may 1ssue fractional certificates
or, in particular, arrange for the sale of the shares representing fractlons and for the distribution of
the net proceeds of sale 1n due proportion emong the Members who would have been entitled to
the fractions, of, if permitted, for the retention of such net proceeds for the benefit of the
Company and for this purpose the Board may authonige some person to execute any Imnstrument to
do any act or ather thing, for the purposes of transfernng the shares represenung fractions to the
purchaser of them, who shall not be bound to see to the application of the purchase money nor
shall his title to the shares be affected by any irregulartty or mvahdity 1n the proceedings relating
to the sale

PURCHASE OF OWN SHARES
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211

21.2

213

Subject to the provisions of the Compamies Acts and these Asticles and to any
confitmation or consent required by law, the Company may from tume to tume purchase
its own shares (including any redeemable shares) provided that if there are 1n issue any
convertible shares of the Company then no purchase by the Company of any of its own
shares shall take place unless 1t has been sanctioned by & special resolution passed at a

separate class meeting of the holders of each class of convertible shares.

Neither the Company nor the Board shall be required to select the shares to be
purchased rateably, or in any other particular manner, as between the holders of shares
of the same class, or as between them and the holders of shares of any other class or

accordance with the rights aa to dividends or capital conferred by any class of shares.

Any exercise by the Company of the power to purchase for redemption any redeemable
shares pursuant to this Article shall be subject to the following provisions.

213 i purchases will be luruted to a maxirpum price whuch, 1n the case of purchases
through the market or by tender, will not exceed the sverage of the muddle
market quotations taken from the Daily Official List of the London Stock
Exchange for the five business days before the purchase 18 made save that, in
the case of & purchase through the market, the purchase may be made at any
price up to the market price, provided 1t 13 not more than five per cent. above
such average (business day meanng any day other than a Saturday, Sunday
or bank holiday in England or Wales); and

21 3.2 if purchases are to be made by tender, the opportunity to tender will be made

available on the same basis to all shareholders.

GENERAL MEETINGS

22.1

222

An Annual General Meeting shall be held in each period of six months beginning wrth
the day following the Company's accounting reference date at such times and places as
the Board skall appoint,

The Board may, whenever 1t thinks fit, and n accordance with the Companies Acts,
convene a General Meeting and, on the requsition of Members under the Companies
Acts, shall forthwith proceed to convenc a General Meeting 1n accordance with the
Companies Acts. If sufficient Directots are not within the United Kingdom to cail a
General Meeting, any Director or Member may call & General Meeting

NOTICES OF GENERAL MEETINGS
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232

233

234

An annual geoeral meeting shall be called by not less than 21 clear days' notice in
writing Any other General Meeting shall be called by not less than 14 clear days’

notice (n writing,

Every notice callmg a General Meeting shall specify the place, date and time of
meeting, and, in the case of special business, the general nature of that business, and
there shall appear with reasonable promunence in every such notice a statement that a
Member entitled to attend and vote 18 entitled to appoint & proxy or, if he holds more
than one share, proxies to attend, speak and vate on hus behalf end that a proxy need not
be a Member of the Company. The notice convening an Annual General Meoting shall
specify the meeting as such, and the notice convening 8 meeting to pass a special
resoluticn shall specify the intention to propose the resolution s & special resolution

Section 311(2) of the Companies Act 2006 shall not apply to the Company Subject to
the provisions of the Companies Acts, notice of every General Meetng shall be given
in the manrer mentioned below to all Members other than those who under the
provisions of these Arucles or the terms of issue of the shares they hold are not entitied
to receive such notices from the Company, to all persons entitled to a share by reason of
the death or bankruptey of 8 Member or otherwise by operation of law, and also to the
Auditors for the tume being of the Company (cr, if there 13 more than one, to each of
them).

If the Board, 1n 1ts absolute discretion, considers that it 18 impractical or unreasonable
for any reason to bold a General Meeting on the date or at the time or place specified in
the notice calling the General Meeting, it may postponc the General Meeting to another
date, ume and place. When a meeting 1s so postponed, notice of the date, tme and
place of the postponed meeting shall be placed in at least two national newspapers 1o
the Uruted Kingdom. Notice of the business to be transacted at such postponed meeting
ghall not be required

Notwithstanding that a General Meeting of the Company is called by shorter notice than
that specified i Article 23,1, 1t shall be deemed to have been duly called «f it is 30
agreed.

2341 1n the case of a meeting called as an Annual General Meeting, by all the
Members entitled to attend and vote at 1t; and
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236

237

2342 in the case of any other General Meeting, by a majonty i number of the
Members having a right to attend and vecte at the meeting, being a majority
together holding not less than 95 per cent. in nominal value of the shares
giving that night.

For the purposes of determuning which persons are entitled to attend and vote at a
Gieneral Meeting, and how many votes such persons may cast, the Company may
specify in the notice of meeting & tune, not more than. 48 hours before the time fixed for
the meeting, by which a person must be entered on the Register in order to have the
right to attend or vote at the meeting or to appont & proxy to do so

To the fullest exten: permitted by law, the accidental omission to give motice of &
meeting or send any other notice or circular relating to 1t or (1n cases where proxies ere
sent out with the notice) the accidental omussion to send such proxy to, or the non-
receipt of nottce of a meetng or other notice or circular relating to it or such proxy by,
any person entitled fo recesve such notice shall not invalidate the proceedings at that

meeting

If the Company cannot call a General Meeting by sending notices by post or electronic
means, because the post or electronic means of communication wn the United Kungdom
are generally suspended or restnicted, the Board can give notice of the meeting to
Members affected by the suspension or restriction by advertisement in at least two
United Kingdom nattonal newspapers Notice given m this way will be treated as being
given to affected Membets who are entitled to recesve it at rudday on the day when the
last advertisemrent appears 1a the newspapers In any such case the Company must,

23.7.1 if 1t 1s possible, make the notice available on its websites from the date of the
advertisement until the end of the General Meeting or any adjournment of the
meeting; and

2372 if i becomes gererally possible to use the post or elecironic means again
more than 14 days before the meeting, the Company must send confirmation

of the notice by post or other efectronic means.

PROCEEDINGS AT GENERAL MEETINGS

241

Al business shall be deemed special that is transected at a Genersl Meeting with the
exception of the following business transacted at an Annual General Meeting

2411 the declaration of dividends;
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243

24172 the consideration and adoption of the accounts and balance sheet and the
reports of the Directors end Auditors and other documents required to be
attached or annexed to the accounts,

2413 the apponiment of Directors i place of those retinng (by rotation or

otherwise);

24 1.4 the appontment of Auditors where special notice of the resolutton for such
appointment 18 not required by the Compames Acts;

24,15 the fixing of, or the determining of the method of fixing, the remuneration of
the Directors and Auditors,

241.6 the authorisation of a liability lumitation agreement pursuant to section 536(3)
of the Companies Act 2006 limiting the liability of the Auditors,

2417 remewing or regranting an existing suthority for the Company to offer
Members the right to elect to receve shares instead of cash in respect of a
specified dividend or dividends, and

2418 the varying, renewmng or revoking of the authority under Article 5 2 and/or the
power under Article 5.3.

No business shall be transacted at any General Meeting unless a quorum is present
when the meeung proceeds to business, but the absence of a quorum shall not preclude
the appointment, choice or election of a chairman whuich shall not be treated as part of
the busmess of the meeting. Save as otherwisc provided by these Articles, two
Members present in person or by proxy and entitled to vote shall be a quorum for all
purposes A corporaton being a Member shall be deemed for the purpose of these
Arucles to be present 1 person 1f represented by proxy or 1n accordance with the
provisions of the Companies Acts For the purpose of this Article 252, two persons
who are proxies of the same Member or representatives of the same corporatton cacnot
by themselves consutute & quorum ard a Member present tn person who 18 also & proxy

or representative of another Member cannot by himself conatitute a quorum

1f within five minutes (or such longer time not cxceeding one hour as the chamrman of
the meeting may dsternune to wait) afier the time appownted for the meeting a quorum
18 not present, the meeting, 1f convened on the requisition of the Members, shall be
dissolved. In any other case it shall stand adjourned to such other day (not being less
than 10 clear days afterwards) (or sine die) and at such tume or place as may have been
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24.5

4546

247

specified for the purpose m the notice convening the meetiag or, if not spectfied, the
chairman of the meeting may aetermune and, in the latter case, the Company shall give
not less than scven clear days’ notice in wniting of the adjourned meeting (but otherwase
complying with Article 23). At the adjourned meeting one Member (whatcver the
number of shares held by him) present in person or by proxy shall be & quorum. Where
4 meeting is adjourned, sine dic, the time and place for the adjourned meeting shall be
fixed by the Directors

Each Dhrector shall be entitled o attend and speak at any General Meeting of the
Company

The chairman of the meeting may permt other persons who are Members or otherwise
entitled to exercise the nghts of Members mn relation to General Mectings, to attend and
speak at a Ceneral Meeting.

The cheairman (if any) of the Boerd or, in hus absence, a deputy chairman (if any) shall
preside as chauman at every General Meetng. If there 15 no such chairman or deputy
chairman, or if at any meeting neither the chairmen nor a deputy chairman is present
within five minutes after the time appomted for holding the meeting, or 1f none of them
s willing to act as chairman, the Directors present shall choose ofe of their number to
act, or if one Director only is present he shall preside as chairman if willing to act Ifno
Director s present, or if cach of the Directors present declines to take the chair, the
persons present and entitled to vote on & poll shall elect ono of their number to be

chawrman, Section 319 of the Companies Act 2006 shall not apply to the Company

The chairman of agy General Meeting may at any tume, without the consent of the
meeting, adjourn any meeting (whether or not 1t has commenced or a quorum 1s

present) from time to time and from place to place where it appears to hu that

247.1 the Members and proxies wishing to attend cannot be conveniently

accommodated in the place appouwnted for the meeting, or

2472 the conduct of persons present prevents, or 1s lkely to prevent, the orderly

continwation of business, or

2473 an adjournment 15 otherwise necessary 3o tha: the business of the meeting
may be properly conducted.
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249

24.11

2412

24 13

24.14

The chairman may, with the consent of any General Mecting at which a quorum 18
present (and shall if so directed by the eeting), adjourn the meeting from time to time

and from place to place

No busmess shall be transacted at any sdjourned meeting except business that might
lawfully have been transacted et the meeting from which the adjournment tock place
When a meeting 15 adjourned for three months or more, notice of the adjourned meeting

shall be given as in the case of an original meeting,

Save as expressly provided by these Articles, 1t shall not be necessary to give any notice

of en adjourned meeting or of the business to be transacted at an edjourned meeting.

The chairman of the meeting shall take such action as he thinks fit to promote the
orderly conduct of the meeting as laid down in the notice of meeting and the chamrman’s
decision on matters of procedure or arising incidentally from the business of the
meetng shali be final as shall be s determination as to whether any matter 15 of such &

nature.

In the case of & tesolution duly proposed as a special resolution ne amendment to the
resolution (other than sn smendment to correct a patent error) may be considered or
voted upon and in the case of a resolution duly proposed es an ordinary resolution no
amendment to the resolution (save for an amendment to correct a patent error or as the
chairman of the meeting 1n his absolute discretion shall decide) mey be considered or
voted upon unless at least 48 hours prior to the tume appomted for holding the meeting
or adjourned meeting at which such resolution 1s to be proposed, notice in writing of the
terms of the amendment and the intesttion to make it has been lodged at the Office,

If an amendment shall be proposed to any resolution under consideration but shall be
ruled out of order by the chairman of the meeting the proceedings on the substantive
resolution shall not be validated by any error in such ruling

The Board, and at any General Meeting the charrman may make ey arrangement and
impose any requirement or restricton or take any action which he considers appropnate
to ensure the secunty and orderly conduct of a General Meeting including, without
Limitation, requirements for evidence of identity to be produced by those attending the
meeting, the searching of their petsonal property and the resiriction of items that may
be taken into the meeting place The chairman is entitled to refuse entry to a person
who refuses to comply with these arrangements, requirements or restrictions.
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A special resolution sheil be effective for any purpose for whteh an ordinary resolution

is expressed to be required uoder any provision of these Articles

35 VOTING

251

25.2

253

At any General Meeting a resolution put to the vote of the meeting shall be decided ot a
show of hands unless a poll 1 duly demanded before or on the declaration of the result
of the show of hands or on the withdrawal of any other demand for a poll Subject to
the provisions of the Companies Acts, a poll may be demanded by:

25.1.1 the chairman of the meetmg, or

2512 at least five Members present in person or by proxy and entitled to vote on the

resolution; or

2513 any Member or Members present in person or by proxy and representing 1n
the agpregate not less than one-tenth of the total votng rights of all Members

having the nght to attend and vote on the resoluton, or

2514 any Member or Members present 1 person or by proxy and holding shares
conferning a right to aftend and vote on the resolution on which there have
been paid up sums m the aggregate equal to not less than one-tenth of the total
sum paid up on all shares conferring that right

The charman of the meeting can demand a poll before all, some or any of the

resolutions are put to the vote on a show of hands

Unless a poll 13 duly demanded and the demand 15 not withdrawn,  declaration by the
chairman that a resolution has, on a show of hands, been carned or carried unanimously
or by a particular majonty or not carried by a particular majortty or lost shall be final
and conclustve evidence of that fact without proof of the number or proportion of the
votes recarded 1 favour or against the resohution and a properly made entry to that
effect 1n the munute bock of the Company shall be conclusive evidence of that fact

without such proof.

If 2 poll 18 duly demanded, the chairman shall decide whether a ballot, electronic
voting, voting papers or tickets will be used and he may appoint scrutineers who need
rot be Members and the chairman may adjourn the meeting to some other place and
tume fixed by him for the purpose of declaring the poll result The result of the poll shall
be deemed to be the resolution of the meeting at which the poll was demanded.
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257

25.8

259

2510

A poll duly demanded on the election of & chawrman, or on a question of adjournment,
shall be taken forthwith A poll demanded on any other question shall be taken m such
manner and either forthwith or at such time (being not later than three months after the
date of the demand) and place as the chairman shall direct I shall not be necessary
(uniess the chairman otherwise directs) for notice to be given of a poll.

The demand for a poll shell not prevent the continuance of a meeting for the transaction.
of any business other than the question on which the poll has been demanded, and it
may be withdrawn with the consent of the chairman at any tune before the close of the
meeting or the taking of the poll, whichever 1s the catler, and, It that event, shall not
invalidate the result of a show of hands dectared before the demand was made

Votes on a show of hands or on a poll may be given either personally or by proxy
A person entitled to more than one vote on a poki:

25.7.1 may vote in respect of some of ks shares in person and i respect of others of

them by proxy; and

2572 need not use all his votes or cast all the votes he uses (erther 1z person or by

proxy) i the same way

Subject to any special terms as to voting upon which any snares may be 1ssued or may
for the time being be held, on a show of hands every Member who s present 1n person
or by & duly appointed proxy at a General Meeting shall have one volo, unless the proxy
13 himself & Member entitled to vote  On a poll every Member who 13 present (n person
or by a duly appomted proxy shall have one vote for every share of whuch he 15 the
holder

In the case of jomt holders of a share the vote of the sentor who teaders & vote, whether
in person or by proxy, shall be accepted to the exclusion of the votes of the other jomnt
holders, and for this purpose sentority shall be determined by the order which the
names stand in the Register in respect of the jount holding of that share

A Member who 1s mentally disordered or a patient for eny purpose of any statute
relating to mental health or wn respect of whom an order has been made by any Court
having jurisdiction for the control or management of the affairs of persons incapable of
managing thetr own affars may vote, whether on a show of hands or on a poll, by his
Tecelver, committee, curator bonis or other person n the nature of a receaver, committee

or curator bonis appointed by such Court, and such receiver, committee, curator bonis

Page 26




2511

or other person may vote on & poll by proxy, and may otherwise act and be treated as
such Member for the purposes of General Mestings, provided that such evidence as the
Board may requir¢ of the authority of the person clauming to vote shall have been
deposited at the Office (or at such other place m the United Xingdom as may be
specified for the delivery of appomtments of proxy in the notice convenung the meeting
or other decument sent with 1t) not less than forty-e1ght hours before the time appointed
for holding the meeting or adjourned meeung or for the takang of the poll at which it is
desired to vote,

If
25.111 any objection shall be raised to the qualification of any voter, of

25112 any votes have been counted that ought not to have been counted or that mght

have been rgjected, or
25113 any votes are not counted that ought to have been counted,

the objection or error shall not vitiate the decision of the meeting or adjourned meeting
on any resolution unless the objection or error is ra1sed or potited out at the meeting or,
as the cese may be, the adjourned meeting at which the vote objected to is given or
tendered or at which the error oceurs  Any objection raised or error poioted cut in due
time shall be referred to the chairman of the meeting and shall only vitiate the decision
of the meeting on any resolution if the chairman decides that the objection or error may
have affected the deciston of the meeting. The deciston of the chairman on suck

matters shall be final and ¢conclusive,

26 RESTRICTIONS ON VOTING IN PARTICULAR CIRCUMSTANCES

261

26.2

No Member shall, unless the Board otherwise determunes, be eatitled i respect of
shares held by lum to be present or to vote, either personally or by proxy, or to be
reckoned (n 8 quorum at any Qeneral Meeting unless all calls or other sums presently

payable by him in respect of such shares in the Company have been pard m full.

If any Member, or any other person appeanng to be interested 1n shares (within the
meaning of Part 22 of the Companies Act 2006} held by such Member, has veen duly
served with & notice under section 793 of the Companies Act 2006 and 15 1n default for
a period of 14 days in supplying to the Company the information thereby required, then
(unless the Board otherwise determmnes) o regpect of'
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26.3

26.2.0 the shares compnsing the sharehclding eccount in the Register which
comprises or includes the shares in relation to which the default occurred (all
or the relevant number as appropriate of such shares being the default shares,
which expression shall include any further shares which ere 1ssued in respect
of such shares); and

26 2.2  any other shares held by the Member,

the Member shall not (for so long as the default continues) nor shall any transferee to
whom any of such shares are wansferred (other than pursuant to an approved transfer or

pursuant to Article 26 3 below) be entitled to attend or vote either personally or by
proxy at a General Mesting or a mecting of the holders of sny class of shares of the
Compeny or to exercise any other right conferred by membership in relation to General

Meetingz.

Where the default shares represent 0.25 per cent or more of the wsued shares of the
class in question, the Directors may in their absolute discretion by notice 1 writing (a

direction notice) to such Member direct that.

263.1 any dividend or part of any dividend or other money or sharcs i liew of
dividend, which would otherwise be due 1n respect of the default shares shall
be retained (or, as the case may be, not 1sued) by the Company without any
liabality to pay interest when such dividend or other money or share is finally
paid or issusd to the Member; and/or

2632 o transfer of eny of the shares held by such Member shall be registered
unless the transfer is an approved transfer or:

(a) the Member 15 not himself n default &s regards supplymng the

information required, and

(v) the transfer 15 of part only of the Member’s holding and, when
presented for registration, 18 accompanied by a certificate by the
Member in a form satisfactory to the Directors to the effect that after
due and careful enquiry the Member 13 satisfied that no person 1n
default es regards supplying such information is mtetested m any of the
shares the subject of the transfer,
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26.4

265

26 6

267

provided that, in the case of shares in uncertificated form, the Directors may
only exercise thewr discretion not te register & transfer if permitted to do so by
the Regulations,

Any diection motice may treat shares of a Member in certificated and
uncertificated form as separate koldings and euther apply only to the former or
to the latter or makse different provigion for the former and the latter Upon
the gving of a direction notice tts terms shall apply accordingly.

The Company shall send to each other person appearing to be interested tn the shares
the subject of any direction notice & copy of the notice, but the farlure or omssion by

the Company to do so shall not invalidate such notice.

Save as otherwise provided in these Articles, any direction notice shall have effect in
accordance with its terms for so long as the default in respect of which the durection
notice was tssued continues and shall cease to have effect upon the Directors so
determining (such determination to be made wathin a period of one week of the default
temg duly remedied, with notice m writing of such determination being given to the
Member forthwith). The Directors may at any time give notice cancelling a direction

notice

Any direction notice shall cease to have effect wn relation to any shares which are
transferred by such Member by means of en approved transfer or i accordance with
Article 26 3 above

For the purposes of this Article 26

26,71 a person shall be treated as appearing to be interested m any shares if the
Member holding such shares has been served with a notice under the said
gection 793 and either

(a) the Member has named such person as bewng so 1nterested; or

(b) (after taking into account the response of the Member ta the sa1d notice
and any other relevant wformation) the Company kmows ot has
reasonable cause to believe that the person n questton is or may be
mterested in the shares; and

2672 atransfer of shares is an approved transfer if:
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26.8

26,9

(@) it 18 a transfer of shares to an offeror by way or in pursuance of
acceptance of 8 takeover offer for the Company (s defined m section
974 of the Companies Act 2006); or

(b) the Directors are sstisfied that the transfer 19 made pursuant to a bona
fide sale of the whole of the beneficial ownershup of the shares to a
party uncommected with the Member or with any person appearing to be
interested 1n such shares inciuding any such sale made through a
recognised investment exchange or through a stook exchange outside
the Umted Kingdom on which the Company's shares are normally
traded. For the purposes of tius paragraph (b) any associate (as that
term 13 defined in section 435 of the Insolvency Act 1986) shall be
weluded amonggt the persons who are connected with the Member or
any person eppearing to be mterested in such shares

The provisions of this Article 26 are i addition and without prejudice to tha provisions

of the Companies Acts,

In the event of any conflict between the provisions of this Article 26 and any other
Article, the provisions of this Article shail prevail.

PROXIES AND CORPORATE REPRESENTATIVES

27.1

272

A Member s entitled to appoint a proxy or proxies (subject to Article 27 2) ta exercise
all or any of his rights to attend and to speak and vote at a meeting of the Company.

A Member may appoint more than one proxy in relation to a meeting provided that each
proxy 1s appomied to exercise the rights attached to a dufferent share or shares held by
such Member Where s Member appoints more than one proxy, each such appointment
shall state the whole number of shares tn respect of which each proxy is to be appointed
and an appointment of a proxy that fails to do 50 shall be treeted as invalid.

The appointment of a proxy shall (unless the Board otherwise decides where it wishes
to permit the delivery of proxies by electronic means) be i writing under the hand of
the appomtor or of his attorney authorised in writing or, if the appomior is a
corparation, either under its seal or under the hand of an officer, attoruey or other
person lawfully authorised to siga 1t or 1 the cese of individuals or corporations,
authenticated 1 accordance with Article 522 The signature on such instrument
gppointing a proxy need not be witnessed
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275

276

A proxy need not be a Member

The appomtment of a proxy shall be mn any common ferm or 1n such other form as the
Board may approve (including the appointment of a proxy by telepbone, fax or other
electronic means) and the Board may, «f it thinks fit, (but subject to the provisions of
the Companues Acts) send out with the notice of any meeting appointments of proxy for
use at the meeting,

The appointment of a proxy and (f required by the Board) the power of attormey or
other authority (1f any) under whch 1t is signed, or a notanally certified copy of such
power or euthonty, shall be delivered at the Trensfer Office (or at such other address in
the United Kingdom as may be specified in the notice converung the mesting or in any
notice of any adjournment or, 1n either cass, 1 any document sent with the notice) or, in
the case of appomntments made using a website, at such website as may be specified for

that purpoge

2761 In the case of an mstrument in hard copy form not less than 48 hours (or such
shorter ume as the Board may determune) before the tme appomted for
holding the meeting or adjourned meeting at which the person named iz the

instrument proposes to vote, or

2762 1n the case of an appointment contammed n electronic form, where an address
has been specified for the purpose of receiving communications 1o ¢lectromc

form,
(s) in the notice convenung the meeting,

(b) 1n any instrument of proxy sent out by the Company 1n relation to the

meeting; or

(c) m any mvitation contamned in & communication 1 electronic form to

appoint 2 proxy issued by the Company 1n relation to the meeting,

not less than 48 hours (or such shorter tme as the Board may determine)
before the tume for holding the meeting or adjourned meeting at which the

person named in the appontment proposes to vote

27.63 in the case of a poll taken 48 hours after it was demanded, not less than 24
hours before the tume appointed for the taking of the poll; and
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27.7

278

279

2710

27.11

2764 in the case of a poll taken not more than 48 hours after it was demaaded, not
later than the time at which it was demanded

and 1n default the appomntment of proxy shall not be treated as vahd.

The Directors may at their discretion determune that in celculating the periods
mentioned wn Article 27.6 no account shall be taken of any part of any day that is not a
working day (within the meantng of sectton 1173 of the Compantes Act 2006).

When two ot mare vahd but differing appointments of proxy are delivered m respect of
the same share for use at the same meeting, the one which s last dated by the appontor
(provided that such date 18 on or before the date of delivery but otherwige regardiess of
the actual date of execution or the date of 1ts delivery) shall be treated as replacing and
revoking the others es regards that share If not all such appointments of proxy are so
dated or 1f any such date is illegible as written or falls after the date of delivery, the one
which 15 last delivered (regardless of its date or of the date of its execution) ghall be
treated as replacing and revoking the others as regards that share, but if the Company is
unable to determine which was last delivered, none of them shall be treated as valid 1n

respect of that share

A proxy shall have the nght to exercise all or any of the rights of his appomtor, or
(where more than one proxy s appotnted) all or any of the rights attached to the shares
1n respect of which such proxy is appowmted to attend, and to speak and vote, at a
meeting of the Company. Unless s appointment provides otherwise, a proxy may
vote or abstamn at his discretion on any resolution put to the vote at a General Meeting,
A proxy appointed by more than one Member 1s not restacted by s 1nstructions from
one Member from casting a second vote the other way under discretionary authority
conferred by other Member(s) if he chooses to do so The Company i3 act obliged to
check whether a proxy has voted o accordance wath his instructrons and a vote shall bot
be 1nvalidated by reason of a proxy's fatlure to foltow his instructions

Delivery of an appointment of a proxy shall not preclude a Member from attending and

voting in person at the meeting or poll concerned

No appointment of a proxy shall be valid after the expiration of twelve months from the
date named n it as the date of its execution
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2713

2714

27.15

27.16

The termunancn of the authority of a person to act as proxy, whether by the death or
insanity of the Member or by the revocation of the appointment of the proxy or of the
authority under which the proxy was made, or otherwise, shall not affect-

27121 whether the proxy counts in deciding whether there 15 a quorum at that

meeting; or
27.12.2 the validity of a poll demanded by the proxy at a meeting,

unless notice of such termination shall have been received by the Company at the place
specified 1n Article 27.15 end not later than one hour before the time of the meeting

The termmation of the authority of a person to act 8s proxy does not affect the vaitdity
of a votz given by that person unless notice of such termination shall have been
received by the Company at the place specified i Article 27.15:

2713.]1 not less than one hour before the commencement of the meeting or adjourned

meeting at which the vote 18 given;

27132 1 the case of a poll taken more than 48 hours after it 1s demanded, 24 hours
before the time appointed for taking 4 poll; or

27 13.3 n the case of a poll taken following the conclusion. of a meeting or adjourned
meeting but not more than 48 hours after 1t is demanded, the time at which 11

was demanded

The Directors may at therr discretion determune that in caiculating the periods
mentioned m Articles 27 12 and 27 13, no account shall be taken of any part of any day
that 15 not a working day (withm the meaning of section 1173 of the Comparnuss Act
2006)

Notice of termupation of a proxy's authority must be received at:

27151 the address or one of the addresses or websites specified under Article 27.6
(subject to aay conditions attached to the use of a particular address 1mposed
under that Artiele); or

27.1572 1f no address or website was specified, at the Transfer Office

The appowntment of proxy shall be deemed to confer authority to demand or join 1o
demanding a poll and to votc on any amendment of & resolution put to the meeting for
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7.7

27.18

2719

whiuch 1t 1s given as the proxy thinks fit. The appowntment of a proxy shall, unless the
contrary is stated 1 it be valid as well for any adjournment of the mesoting as for the
meeting to whach 1t relates,

Any corporation which is a Member may, in accordance with the Companies Acts, by
resolutton of its directors or other governing body authorise such persons as 1t thinks fit
to act as its representative at any meeting of the Company or of any class of Members.
The person so authorised shall be entiled to exercise the same powers on behalf of such
corporation as the corporation could exercise if 1t were an individual Member and such
corporation shall for the purposes of these Articles be deemed to be present in person at
any such mesting 1f the person so authorised is present at such mesting

A vote given or poll demanded by a proxy or by a duly authorised representative of a
corporatton shall be valid notwithstanding the previous death or incapacity of the
principal, or revocation of the appountment of proxy or of the authonty under which at
was executed or revocation of the appointment of the duly authorised representative, o
the transfer of the share (n respect of which the vote is given or poll is demanded,
provided that no mmtimation in wnting of such death, mcapacity, revocation or transfer
shall have been received by the Company at the QOffice (or such other place in the
United Kingdom as may be specified for the delivety of appointments of proxy in the
notice convening the meeting or other document sent with it) by the last tune at which
an appomntment of a proxy should have beer delivered in order to be valid for the use of
the meeting or on the holding of the poll at which the vote was given or poll demanded
or such later time a3 may be determined by the Board and set out i & notice in wnting
sent to Members

Without limuiing the foregoing, 1n relation to any uncertficated shares, the Board may
from tune to time permut appomtments of a proxy to be made by electronic means in the
form of an uncertificated proxy mstruchion a properly authenticated dematerialised
instruction, and/or other instruction or notification, which is sent by means of a relevant
system and received by such participant in that system acting on behalf of the Company
as the Board may prescnbe, in such form and subject to such terms and conditions as
may from time to hme be prescribed by the Board (subject always to the facilities and
requirements of the relevant systemn concetned); and may 1 a simular manner permit
supplements to, or amendments or revocations of, any Such uncertificated proxy
mstruction to be made by like means The Board may 1n addition preseribe the mathod
of determining the time at which any such properly authenticated dematerialised
insteuction {and/or other instruction or notification) is to be trealed as received by the
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27 20

Company of such participant The Board may treat any such uncertificated proxy
mstruction which purports to be or is expressed to be sent on bebalf of a holder of a
share as sufficent evidence of the authonty of the person sending that instruction to
send 1t on behalf of that holder.

To the fullest extent permitted by law, each of the Directors, the Secretary and each
person employed or, directly or indirectly, retained or used by the Company in the
processes of recetving and validating the appointment and tevocation of proxies shall
not be liable to any persons other than the Company in respect of any acts or omisgions
(ncluding negligence) cccurnng in the execution or purpotted execution of hts tasks
relation to such processes, provided that he shell have no such immunity m respect of

any act done or omitted to be done in bad faith.

NUMBER OF DIRECTORS AND SHAREHOLDING QUALIFICATION

281

28.2

Unless and until otherwise determned by ordwnary resolution of the Company from
time to time, the Directars (disregarding alternate Directors) shall be not less than two

and oot more than 10 1n mumber

Ng shareholding quehfications for Directors shall be requred. A Durector who s not a
Member shall neverthetess be entitled to attend and speak at General Meetings.

APPOINTMENT AND REMOVAL OF DIRECTORS

29.1

29.2

Subject to the provisions of these Articles, the Company may by ordinary resolution
appoint any person to be a Director, either to fill a casual vacancy or as an addition to
the existing Board, but so that the total number of Directors shall net at any time exceed

any maximum number fixed by or 1 accordance with these Articles.

Without prejudice to the power of the Company by ordinary resolution in pursuance of
any of the provisions of these Articles to appoint any person to be a Director, the Board
shall have power at any time and flom ume to tume to appoint any person fo be a
Director, either to fill & casual vacancy or as an addition to the existing Board, but so
that the total number of Directors shall not at any tune exceed any maximum aumber
fixed by or m accordance with these Articles, Any Director so appointed by the Board
shall hold office only until the next following Annual General Meeting and shall then
be chgible for reappointment but shall not be taken 1ntc account in determuning the
Directors or the number of Directors who are to retire by rotation at such meeting
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29.5

The Company may by special resolution, or by ordinary resolution of which special
notice has been given m accordance with the provisions of the Companies Acts, remove
any Director before the expiration of his period of office and may (subject to the
provisions of these Articles) by ordinary resolution appount another person 1n his place.
Any person so appointed shall be subject to retirement at the same ume as if he had
becorre a Diractor on the day on which the Director 1n whose place be is appointed was
last appointed as Director. In default of such appowtment the vacancy anging upon the

removal of a Director from office may be filled as a casual vacancy

No person other than a Director retiring at the meeting shall, ualess recommended by
the Board, be eligible for appowntment ag a Director at any General Meeting unless, not
less than seven and not more 28 clear days before the date apponted for the meeting,
there has been given to the Secretary notice in writing by some Member (not being the
person to be proposed) entitled to attend and vote at the meeting for which such notice
18 gven of s tenuon to propose such perscn for appointment and also notice in

writing signed by the person to be proposed of his willingness to be eppointed.

A resolution for the appointment of two or more persons as Directors by single
resolution shall not be moved at any General Meeting unless a resolution that 1t shall be
30 moved has first been agreed to by the meeting wathout any vote being given against

1t, and any resolution moved 1n contravention of thus provision shall be vaid.

30 REMUNERATION OF DIRECTORS

301

30.2

The ordinary remumeration of the non-executive Directors for therr services as officers
of the Company (excluding amounts payable under any other provision of these
Articles) shall be determined by the Board but shall not exceed in aggregate the sum of
£250,000 per year (which figure shall be subject to upward only edjustment in Line with
any percentage increase in the retail prices index (as defined in sectiont 989 of the
Income Tax Act 2007)) or such greater sums as the Company may from time to tme
determune by ordinary resolution.

Such ordinary remuneration shall (unless otherwise provided by ordinary resolution) be
divisible among such Directors as the Board may determire, or, falling determination,
equally, except that any such Director who shall hold office for part only of the period
1n respect of which such remuneration 1s payable shall be entitled only to rank in such
divisien for a proportion of remmmneration related to the period during which such
Director has held office.
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ADDITIONAL REMUNERATION AND EXPENSES

i1

112

321

The Company may pay on behalf of any Director, or reimburse him in respect of, all his
reasonable travellng, hotel and incidental expenses of attending and retuming from
meetings of the Board or committees of the Board or General Meetings or separate
meetings of the holders of any class of shares or of debentures of the Company and ail
expenses properly and reasonably incurred by bim 1n the conduct of or m connection
with any activities undertaken in or about the Company's bustness or in the discharge
of lis duties as a Director or in connection with the atiendance of any spouse or orvil
parmer of his on any occasion where such spouse or civil parner accompanies 2
Director for the purpose of advancing the business or interests of the Company Any
Director who, by request, goes or resides abroad for any purposes of the Company or
who performs services which 1n the opinjon of the Board go beyond the ordinary duties
of a Director may be paid such extra remuneration (whether by way of salary,
commussion, participation in profits or otherwise) or may receive such other benefits as
the Board or any commuttee authonsed by the Board may determine and such exira
remuneration or benefits shall be in addition to any remuncration or benefits provided

fot by or pursuant to any other Article

Without prejudice to the provisions of any other Article the Board shall have the power
to purchase and mamtain insurance for or for the benefit of any persons who are or
were at any time directors, officers, employces or auditors of the Company, or of any
other company which 1 1ts holding company or m which the Company or such holding
company has any interest whether direct or indirect or which is tnany way allted to or
associated with the Company, or to any subsichary undertaking cf the Company or of
any such other company, or who &re or were at any tune trustees of any penston fund in
which employees of the Company or of any other such company or subsidiary
undertaking are wnterested including without limutation insurance sgamst any labtisty
wncurred by any such persons in reapect of any act or omission in the actual or purported
execution and/or discharge of thewr duties and/or the exercise or purported exercise of
their powers and/or otherwise in relahion to or 11 connection with their duties, powers or
offices m relation to the Company or any other such company, subsidiary undertalking

ot pension fund,

EXECUTIVE DIRECTORS

The Board may from time to time appoint one or more of 1ts body to be an Executive

Director for such period (subject to the provisions of the Compames Acts) and upon
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such terms as the Board or any commttee authonsed by the Board may determine and
may revoke or terminate any of such appointments Any such revocation or termination
shatl be without prejudice to any claim for damages that such Director may have
agawst the Company or the Company may have against such Dircctor for any breach of
any contract of service or employment between him and the Company which may be

involved 1 such revocation or terrmnation

An Executive Director shall receive such remuneration (whether by way of salary,
commissian, participatton in profits or otherwise) as tho Board or any commuttce
authorised by the Board may determine, and either in addition to or in lieu of his

remunetation as a Director,

The Board may entrust to and confer upon any Executive Director any of the powers
exercisable by it upon such terms and conditions and with such restrictions as it thinks
fit, and either collaterally with or to the exclusion of its own powers, and may from
time to time revoke, withdraw, alter or vary ail or any of such powers.

The Board may from time to ume appoint any person to any office or employment
having a designation or title including the word director or attach to any extsting office
or employment with the Compsany such a designation or title and may at any time
determune any such appointment or the use of any such designation or title The
wnclusion of the word director in the designation or utle of any such office or
employment with the Company shall not imply that the bolder of 1t 15 & Director nor
shall such holder be empowered wn any respect to act as a Director or be deemed to be a
Director for any of the purposes of these Articles

33  DISQUALIFICATION OF DIRECTORS

33.1

Without prejudice to the provisions for retirement by rotation set out betow, the office
of a Director shall be vacated in any of the events following, namely if

33,11  he resigos bis office by notice m wriung delivered to the Office or offers to
resign m wriing at 2 meeting of the Board and the Board shall resolve to

accept such offer,

33.12 a registered medical practinoner who is treating that petson gives a written
opuion to the Company stating that that person has become physically or
mentally incapable of actng as a ditector and may remain so for more than

three months,
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3313

33.14

33,15

33.16

3317

3318

3119

33 L.10

33111

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 n gh:s
which that person would otherwise have,

without leave, he 13 absent from meetings of the Board (whether or not an
alternate Director appointed by him attends) for twelve consecutive montbs,
and the Board resolves that his office is vacated,

he becomes bankrupt or compounds wath his creditors;
he 18 prohubited by law from bemng 8 Durector;

he ceases to be a Director by virtue of the Companies Acts or is removed from

office pursuant to these Articles;

he 18 requested to resign by a notice in writing delivered to the Office or
tendered at e meeting of the Board signed by all of the other Directors (not
being less than two in number) and, for this purpose, liks notices each signed
by a Dircctor shall be as effective as a single notice signed by a number of
Directors, but so that if such Director holds an appointment to an exscutive
office which is termunated as a consequence, the service of such notce shall
be deemed an act of the Company and shall have effect without prejudice to
any claim for damages or breach of contract of service between such Director

and the Company,
being a Director holding an executive office, he 1s dismussed from such office,

he is convicted of an indictable offence and the Directors shall resolve that it

18 undesirable 1 the interests of the Company that he remams a Director; or

the conduct of a Director (whether or not concerning the affaws of the
Company) is the subject of an investgat:on by an inspector appointed by the
Secretary of State or by the Semous Fraud Office and the Directors shall
resnlve that 1t 19 undestrable 1n the interests of the Company that he remains a

Director

ROTATION OF DIRECTORS
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342

343

34 4

Subject to the provisions of these Articles, at every Annual General Mesting one-third
of the Directors for the tune being or, if their aumber 13 not a multiple of three, then the
pumber nearest to but not less than one-third shall retire from office.

The Directors 8o to retire shall include any Director who wishes to retire and not to
offer tumself for re-election and shall otherwise be those who have been longest 1n
office smce theiwr last eppomntment or reappointment but as between persons who
became or were last teappointed Directors on the same day those to retire shall (unless
they otherwise agree among themselves) be determuned by lot. The Directors to retire
on each occesion (both as to number and identity) shall be deternuned by the
composition of the Board at the start of business on the date of the notice convemng the
Annua! General Mesting, and no Director shall be requured to retire or be relieved from
retiring by reason of any change 1 the number or 1dentity of the Directors after such
date but before the close of the meeting.

A Director who retires at an Annual General Meeting shall be eligible for
teappointment. If he 15 not reappointed, or deemed to have been reapponted, he ghall
retain office until the meeting appoints someone 1n his place or, if 1t does not do so,

until the end of the meeting,

Subject to the provisions of these Articles, the Company at the meeting at which a
Director retires by rotation may fill the vacated office by appointing a person to 1t and
in default the retinng Director shall, 1f willing to continue to act, be deemed to have
been reappointed, unless at such meeting 1t 15 expressty resolved not to fill such vacated
office or unless a resolution for the reappowntment of such Director shall bave been put

to the meeting and lost

35 ALTERNATE DIRECTORS

35.1

Each Director shall have the power to appownt any person to be his alternate director
and may at his discretion remove such alternate director If such aiternate director 1s
not another Director, such appointment, unless previousty approved by the Board, shall
have offect only upon and subject to 1t being so apptoved Any appointment or removal
of an alternate director shall he effected by notice in writng signed by the appowtor
and delivered to the Office or tendered at a meeting of the Board, or in any other
manner approved by the Board. An alternate director shall, 1f his appomtor so requests,
be entitled to receive notices of meetings of the Board or of commuttees of the Board to
the same extent as, but to the exclusion of, the Director appointing hum and shall be
entitled to such extent to attend and vote as a Director at any such mesting at which the
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353

354

Director appomting him 1s not personally present and generally at such meeting to
excraise and discharge all the functions, powers and duties of his appointor 23 &
Director and for the purposes of the proceedings at such meeting the provisions of these
Articles shall apply s if he were a Drrector

Every person acting as an alternate director shall (except as regards power to appoint an
alternate director and remumeration) be subject in all respects to the provisions of these
Articles relating to Directors and shall alone be responsible to the Company for his acts
and defeults and shall not be deemed to be the agent of or for the Director appownting
lum An alternate director may be paid expenses and shall be entitled to be mdemmfied
by the Company to the same extent as 1f he were a Director but shall not be entitled to
receive from the Company any remuneration b his capacity as au alternate director
except only such part (if any) of the remuneration othetwise payable to the Director
appomtng him &s such Director may by notice in writing to the Company from time to
tune durect.

Bvery person acting as ar alternats director shall have one vote for each Director for
whom he acts as alternate (1n addition to his own vote :f he 1s also a Durector but such
alternate Director shall not be counted more than once for the purposes of the quorum)
The signature of an alternate director to any resolution mn writing of the Board or a
committee of the Boatd shall, unless the notice of hus appointment provides to the
contrary, be as effective as the signature of his appointor

An alternate director shall automatically cease to be an altemate director 1f Ius
appointor ceases for any reason to be a Director provided that, if at any meeting any
Director retwres by rotaton or otherwise but 18 reappointed, or is deemed to be
reappointed, at the same meeting, any appointment made by hin pursuant to this Article
which was 1n force immediately before his retirement shall remain in force as though he
had not retired

36 DIRECTORS’ INTERESTS

36.1

A Director may hold any other office or ptace of profit with the Company (except that
of Auditor) in conjumction with his office of Director or act by himself or s firmin a
professional capacity (except that of Auditor) for such period, subject to the provisions
of the Companies Acts, and upon such terms as the Board may determine, and be (or
hus firm) may be paid such extra remuneration (whether by way of salaty, commission,
participation i profits or otherwise) as the Board may determune, and such extra
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36.3

36.4

remuneration shall be n addition to any remuneration provided for by or pursuant to

any other Article

A Director may be or become a director or other officer of or otherwise interested 1n,
any company promoted by the Company or in which the Company may be nterested or
as regards which 1t has any power of appointment, and shall not be liable to account to
the Company or the Members for any remuneration, profit or other benefit received by
him as a dirsctor or officer of or from tis interest m such other company. The Board
may also cause the voting power canferred by the shares i any other company held or
owned by the Company or any power of appatntment to be exercised 1n such manner 1o
all respects as 1t thinks fit, including the exercise of 1t in favour of the appomtment of
the Directors or any of thern to be directors ar officers of such other company, or voling
or providing for the payment of remumeration to the directors or officers of such other

company

Subject to the provisions of the Compantes Acts and to Article 36 1, no Director or
proposed or itending Director shall be disqualified by his office from contracting with
the Company, cither with regard to his tenure of any office or place of profit or a3
vendor, purchaser or in any other manner whatever, nor shall any such contract or any
other contract or arrangement 11 which any Director 15 1n eny way interested be liable to
be avoided, nor shall any Director so contracting or being so mierested be hable to
account to the Company or the Members for any remuneration, profit or other benefits
realised by any such contract or arangement by reason of such Director holding that

office or of the fiduciary relationship established as a result.

For the ayoidance of doubt, the Company shall have no claim ansing from, or
consequence of the Director's interest in any contract or arrangement or transaction
within the scope of this Article 36 and the Director shall not breach any of his dutes to
the Company as a result of having that interest.
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BOARD'S POWER TQ AUTHORISE A CONFLICT

71

372

373

If a situation (a Potential Conillct Situation) arises 1n which a Director hes, or can
have, a direct or mdirect interest that conflicts, or possibly may conflict, with the
interests of the Company (including, without lmitation, 1n relation to the exploitation of
any property, :nformation or opportunity, whether or not the Company could take
advantage of it, but excluding any situation which cannot reasonably be regarded as
likely to give tise to a conflict of interest) the following provisions shall apply if the

conflict of intsrest does not arise 1n relation to & ‘ransaction or arrangement with the

Company,

37.1.1 the Director shall declare the nature and extent of his interest in the Potential
Conflict Situation to the Board as saon as reagonably practicable,

3712 if a Potental Confhict Situation arses from the appowntment or proposed
appomntment of & person as a Director, the Board (other than the Drirector, and
any other Director with a similar interest, who shall not be counted in the
quorum at the meeting and shall not vote on the resolution) may resolve to
authorise the appointment of the Dircetor and the Potential Conflict Situation
on such terms as it may deterrmne, and

37.13 if the Potential Conflict Situation arises in circumstances other than in Article
37 1 2 abave, the Board (other than the Director, and any other Director with
a similar interest, who shall not be counted in the gquorum at the meeung and
ghall not vote on the resolution) mey resolve to euthorise the Potential
Conflict Situation and the continumng performance by the Director of his

duties on such terms as it may determine

Any reference in Article 37 1 above to & conflict of mterest includes a conflict of

1otereat and duty and a conflict of duties

Any terms determined by Board under Article 37 12 or 37.1.3 above may be imposed
at the me of authorisation or may be imposed or veried subsequently and may include
(without limitation).
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374

375

376

37.7

37.31 that the in‘erested Director shall not be required to disclose any confidential
iformation relating the Potential Confhiet Situation to the Company 1f to
make such a disclosute would result mn a breach of a duty or obligation of
confidence owed by him in relation to or in connection with the Potential
Conflict Situation;

37.3.2  that the interested Director may absent himself from meetings of the Board at
whioh anything relating to the Potential Conflict Situation will cr may be

discussed; and

37.3.3  that the interested Director may make such arrangements as he thinks fit for
the Board and committee papers to be received and read by a professional
adviser on behalf of that Directot,

An interested Director must act in accordance with any terms determined by the Board
under Articles 37.1.2 or 37,1.3 above

Except as specified in Article 37.1 above, any proposal made to the Board and any
suthonsation by the Board in relation to a Potential Conflict Situation shell be dealt
with in the same way as any other matter may be proposed ta and resolved upon by the

Board tn accordance with the provisions of these Articles,

A Director shall not, by reason of hig holding an office as a Director (or of the fiduciary
relationship established by holding that office), be liable to account to the Company for
any remuneration, profit or other benefit resulting from any Potential Conflict Situation
authorised under Article 37.1 and no contract shall be lLable to be avoided on the
grounds of any Director having any type of interest authonsed under Article 37.1

This Article 37 18 without prejudice to the operation of Article 36,

DECLARATIONS OF INTEREST

381t

382

If a Director 1s 1n any way, directly or mdirectly, interested in a proposed transaction or
arrangement with the Company, he must declare the nature and extent of that interest to
the other Directors.

If a Dwector 18 1 any way, directly or indirectly, mtercsted 1 a tramsaction or
arrangement that has been entered into by the Company, he must declare the nature and
extent of his interest 1o the other Directors, unless the interest has been declared under
Article 37 1 1 above.
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384

38.3

38.6

387

388

The declaration of mterest must be made-

3831 at a meeting of the Board, or

3832 by anotice m writing; or

38.3.3 by ageneral notice,

in cach case 1n eccordance with the Companies Acts,

If & declaration of mterest proves to be, or becomes, maccurate or meomplete, a further

declaration must be made,

Any declaration of iterest required by Article 38 1 must be made before the Company
enters into the transacticn or arrangement.

Any declaration of 1nterest requred by Articls 38 2 must be made as soon as 15
reasonably practicable

A declaration 1n relation to an interest of which the Director 18 not aware, or where the
Director 18 not aware of the transaction or arrangement 1n question, is not required For
this purpose, & Director 13 treated as beng awarc of matters of which he ought

reasonably to be aware.
A Director need not declate an interest:

388.1 if 1t cannot reasonsbly be regarded as likely to give rise to & conflict of

interest,

38.82 if, or to the extent that, the other Directors are already aware of 1t (and for this
purpose the other Directors are treated as aware of anything of which they

ought reasonably to be aware), or

38 8.3 1if, or to the extent that, 1t concerns terms of his service contract that have been
or are to be considered by a meeting of the Directors or by 2 committee of the
Directors appointed for the purpose under the Articles

39 VOTES AND DIRECTORS' INTERESTS

391

Save as otherwise provided by these Articles, a Director shall not vote (nor be counted
1n the quorum) on amy resolution of the Board in respect of any contract, arrangement
or other proposal in which he (together with any person connectzd with him withn the

Page 45




meaning of section 252 of the Companies Act 2006) has to his knowledge a materal
interest (otherwise than by virtue of hus interests m shares or debentures or other

securities of or otherwise 1 or through the Company) and, if he shall do so, his vote

shall not be counted but subject to the provisions of the Compantes Acts, and subject

always to Article 37 end in the absence of some other tnaterial mterest, this prohibition

shall not apply to any of the following roatters, namely:

911

912

39.13

39.14

3915

39.1.6

any transaction for giving to such Director any guarantee, security or
indemmity 1n respect of money lent by hum or obligations undertaleen by him

at the request or for the benefit of the Company or any of its subsidiaties;

any transaction for the giving by the Company or any of its subsidiaries of
any guarentee, security or indemnily to a third party In respect of a debt or
obligation of the Company or any of itg subsidiaries 1n respect of which such
Director has himself given an indemmity or which he has guaranteed or
secured in whole or 1n part;

any transaction by such Director to subscribe for shares, debentures or other
gecurities of the Company or any of 1ts subsidiaries wssued or to be tssued
pursuant to any offer cr invitation to Members or debenture holders of the
Company or any class of them or to the public or any secttion of it, or to

underwrite or sub-underwnite any such shares, debentures or other secunues,

any transaction 1 which such Director 1 interested by vinue of his interest in
shares or debentures or other securities of the Company or by reason of any

other interest in or through the Company;

any transaction concerning any other company (not being + company in which
such Director and persons connected with him within the meaning of section
252 of the Companies Act 2006 to his knowledge own one per cent or more
within the meaning of Article 39.4 below) in which he is interested durectly or
indirectly whether as an officer, sharsholder, creditor or otherwise howsasver,

any proposal concerming the adoption, modification or operation of a scheme
ot arrangement for the benefit of employees of the Company or of any of ity
subsidiary indertakings and that does ntot accord to any Director as such any
prvilege or advantage not generally accorded to the employees to whom such

scheme or arrangement relates;
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93

39.4

3917 any transaction for the giving of an ndemnity pursuant to Article 57; and

3918 any proposal concernung any insurance which the Company 15 empowered to
purchase and/or maintem for or for the benefit of any Directors of the
Company, provided that for the purposes of this Article msurance ghall mean
onty insurance which the Company is empowered to purchase and/or maintain
for or for the benefit of & Director or any group of persons consisting of or

including Directors pursuant to these Articles

A Director shall not vote or be counted (o the quorum on any resolution of the Board
concerning his own appomtment as the holder of any office or place of profit with the
Company or any other company tn which the Company is interested (including the

arrangement or vanation of the terms of such appowmtmeat, or its termination}

Where arrangements are under consideration by the Board conceruing the appointment
(including 1ts arangement or vanation of its terms, or its termunation) of two or more
Directars to offices or places of profit with the Company or eny other company 1
which the Company is interested, a separate resolution may be pul in relation to each
Director end in such case each of the Directors concerned shall be ent:tled to vote (and
be counted 1n the quorum) 1n respest of each resolution except that concerning ms own
appointment {or the arrangement or vanation of its terms or 1ts termination) and except
(10 the case of an office or place of profit with any such other company as referred to
above) where the other company is a company 1 which the Director owns one per cent.

or moie within the meaning of Article 39 2 below

A company shall be deemed to be a company m which & Director owns one per cent. or
more if and so long as (but only if and so long as) the Director together with any person
connected with aim within the meaning of section 252 of the Comparues Act 2006 is
(esther directly or indirectly) the holder of or beneficially interested in one per ¢ent or
more of any class of the equity share capital of such company <or of the voting nighta
available to members of such company For the purpose of this Article there shall be
disregarded any shares held by a Director or connected person as bare or custodian
trustee and 1n which he has no beneficial mterest, any shares comprised 1n a trust m
which the mterest of the Director or connected person 1s 1 reversion ot remainder if
and so long as some other person 1s enttled to receive the income of 1t, and any shares
comprised m an authonsed umit trust scheme in which the Director or connected person

15 interested only as a unit holder.
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395

%6

39.7

398

Whete a company m which a Director hoids one per cent or more 1s materially
interested in a transaction, then that Director shall also be deemed materially interested

in such transaction.

If any question shall anse at any meeting of the Board as to the materiality of the
wnterest of & Director or as to the entitlement of any Director to vots or be counted in the
quorum and such question is not resolved by his voluntarity agreeing to abstain from
voting or not to be counted in the quorum, such question shall be decided by a
resolution of the Board (for which purpose such Durector shall be counted in the
quorum but shall not vote on the resolution} and such resolution shall be final and
conclusive except in a case where the nature or extent of the interest of such Director as

kmown to such Director has not been fairly disclosed to the Board,

Subject to the prowvisions of the Compenies Acts, the Company may by ordwmary
resolution suspend or relax the provisions of this Article to any exient or raufy any
transaction not duly euthorised by reason of a contravention of this Article 39,

The word transaction m this Article shall include any actual or proposed transaction,

contract, arrangerrent or agreement,

POWERS AND DUTIES OF THE BOARD

401

40.2

The business of the Company shail be managed by the Board, which may exercise all
such powers of the Company as are not by the Companies Acts or by these Articles
required to be exercised by the Company in General Meeting, subject nevertheless to
the provisions of the Companies Acts and these Articles and to any directtons given by
the Company 1 General Meeting by special resolution. No alteration of these Articles
and no special resotution shall mvalidate any prior act of the Board that would have
been valid if that alteration had not been made or that resolution had not been passed.
The general powers given by thus Asticle shall not be timited or restricted by any special
authority or power given to the Board by any other Article

‘The Board may establish local or divisional boards or agencies for managing any of the
affairs of the Company, either in the United Kingdom or elsewhere, and may appoint
any persons to be members of such local or divisional boards, or amy managers o
agents, and may fix thewr remuneration The Board may delegate to any such local or
divisional board, manager or ageat any of the powets, authorities and discretions vested
in or exercisable by the Board, and may also give power to sub-delegate, and may
authorise the members of any such local or divisional board or any of them to fill any
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40 4

4G5

407

vacancies on the board (and to act notwithstanding vacancies) and to fix ther own
remuneration Any such appointment or delegation may be mads upon such terms and
subject to such conditions as the Beoard may thiak fit, and the Board may remove any
person so appotnted, and may revoke ot very such delegation, but no person dealing in
good faith and without notice of any such revocation or vanation shall be aifected by it

The Board may by power of attorney appomnt any company, fimn or person or any
fluctuating body of persons, whether nominated directly or indirectly by the Board, to
be the attorney or attcrneys of the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested 1n or exetcisable by the Board
under the provisions of these Articles) and for such period and subject to such
conditions and upon such terms (including terms as to remuncration) as 1t may think fit,
and any such power of attorney may contan such provisions for the protection and
conventence of persons dealing with any such attorney as the Board may thunk fit, and
may also authorise any such attorney to sub-delegate all or any of the powers,
authorities and discretions vested n him The Board may remove any perscn appotnted
under this Article and may revoke or vary the delegation, but no person dealing n good
faith, and without notice of the revocation or variation, shall be affected by 1t.

The Board may entrust to and confer upon any Director any of the powers exercisable
by 1t upon such terms and conditions and with such restnctions as it thinks fit, (with
power to sub-delegate) and either collaterally with, or to the exclusion of, its own
powers, and may from tume to tune revoke or vary all or any of such powers but no
person dealing 1n good faith and without notice of such revocation or variaticn shall be
affected by it

Subject to the provisions of the Companies Acts, the Company tnay keep an ovetseas or
local or other register 1n any place, and the Board may make and vary such regulations
as 1t may think fit respecting the keeping of any such register,

All cheques, promissory notes, drafts, bills of exchange and other mstruments, whether
negotiable or transferable or aot, and all receipts for moneys paid to the Company stall
be signed, drawn, accepted, endorsed or otherwise executed, as the case may be, n such

manner as the Board shall from tume to ume by resolution determune
The Board shall cause runutes or records to be made 1n books provided for the purpose:

40.71 of all appoinmments of officers made by the Board;
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40.8

40.9

40.7.2 of the names of the Directors present at eack meetng of the Board or

commuitee of the Board; and

4073  of all resolutions and proceedings st all meetings of the Company, of the
holders of any class of shares in the Company, and of the Board, and of any

committee of the Board

The Board on behalf of the Company or any committee authonised by the Board may,
subject to the provisions of the Compantes Acts, exercise all the powers of the
Company to grant znd pay penstons, annuities, gratuittes and superannuafion or other
allowances and benefits in favour of any person, ncluding any Director or former
Director or the relations, connections or dependants of any Director or former Directar
and, for the purpose of providing any such benefi¢ or allowance, shall have power to
contribute to any scheme or fund or to pay premiums 1n respect of such scheme or fund.

A Director ot former Director shall not be accountzble to the Company or the Members
for any benefit of any kind conferred under or pursuant to this Article and the receipt of
such benefit shall not disqualify any person from being or beconung a Director

BORROWING POWERS

41.1

41.2

41.3

Subject as provided below, the Board may exercise all the powers of the Company to
botrow money and to mortgage or charge tts undenaking, property, assets and unealled
capital and (subject to the Companies Acts) to tssue debentures and other securities,
whether outright or as collateral secunty for any deb, liability or obligation of the
Company or of any third party.

The Board shall restnict the borrowings of the Company and exercise all vohng and
other nights or powers of control exercisable by the Company n relation to its
subsidiary undertalungs (1f any) so as to secure (but as regards subsidiary undertakings
only in so far as by the exercise of such rights or powers of control as the Board ¢can
secure) that the sggregate principal amount from time to time outstanding of all
borrowmgs by the Group (exclusive of borrowings owing by one member of the Greup
to another member of the Group other than amounts to be taken nto account under
Article 41 3 3 below) shall not, without the previous sanction of an ordinary resolution
of the Company, at any time exceed an amount equal to two aid one half timss the
Adjusted Capital and Reserves.

For the purpose of the restriction get out 1n Article 41 2
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4132

the Adjusted Capital and Reserves shall mean the aggregate from time to

time of'

(8)

(&)

the amount patd up or credited as paid up on the issued share capital of
the Company, and

the amount standing to the credit of the reserves (mcluding any share
premiuum account, cepital redemption reserve, property revaluation

reserve and any credit balance on profit and loss account),

all as shown by the then latest sudited balance sheet but efter deducting from

it any debit balance on profit and loss account subsisting at the date of that
audited balance sheet (except to the extent that such deduction has already
been made), and after making adjustments to reflect any variauon m the
amount of such paid up share capital, share premum account, capital

tedemption reserve, or property revaluation reserve sice the date of such
audited balance sheet,

borrowings shall be deemed to wmclude not only borrowings but aiso the

followng except 1n so far as otherwise taken into account'

(2)

(b

(©)

@

the nomunal amount of any 1ssued share capual and the pnncipal
amount of any debentures or borrowed moneys, the beneficial mterest
i which or the night to repayment of which is not for the time being
owned by a member of the Group, of any body whether corporate or
unincorporate and the payment or repayment of which is the subject of
@ guarantee or indemmty by a member of the Group,

the outstanding principal amount raised by acceptances by any bank or
accepting house under any acceptence credit opened on bebalf of and in

favour of any member of the Group,

the principal amount of any debenture (whether secured or unsecured)
15sued by & member of the Group held otherwise than by a member of
the Group;

the nominal amount of any preference share capital of any subsidiary
undettaking benefictally owned otherwise than by a member of the
Group, and
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(e

any fixed or mimmum premum paysble on repayment of any

borrowing ot deemed borrowing,

but shall be deemed not to mnclude

6))

®

(k)

®

barrowings for the purposes of repaying the whole or any part of the
bofrowings by a member of the Group for the tume being outstanding
and 50 to b applied within s1x months of being so borrowed, pending
their application for such purpose within such period,

borrowings for the purpese of financing any coniract in respect of
which any part of the price reccivable by a member of the Group 18
guaranteed or insured by the Export Credits Guarantee Department of
the Department of Trade and Industry or by any other governmental
department or non-governmental successor fulfilling a similar function,
to an amount oot exceeding that part of the price recevable under such

contract which is so guaranteed or nsured,

amounts borrowed or raised that are for the time bemg deposited with
H M Revenue & Customs or any other body desiguated by any relevant
lemslation or order tn connection with import deposits or any simular
governmental scheme to the extent that a member of the Group retains

its interest n it; and

borrowings of an undertaking which became a subsidiary undertalang
of the Company after the date at which the last audited balance sheet
was prepared, to the extent that the amount of those borrowings does
not exceed the amount immediately after it becams such a subsidiary
undertaking,

when the aggregate principal amount of borrowmgs required to be taken into

account for the purposes of this Article on any particular date 18 being
escertained:

(a)

any of such moneys denominated or tepayable (or repayable at the
option of any persoa other than the Company) 1 8 currency other than
sterling shall be converted for the purpose of calculating the stething
equivalent at the rate of exchange prevailing on that date London
provided that any of such moneys shall be converted at the rate of
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exchange prevailing in London six months before such day if as a result
such aggregate amoeunt would be less (and so that for this purpose the
rate of exchange shall be taken as the middie market rate a3 at the close

of business);

(b) where under the tesmos of any borrowing the amount of money which
would be required to discharge the principal amount of such borrowing
in full if 1t fell to be repaid (at the option of the Company or by reason
of default) on such date 13 less than the amount wiich would otherwise
be taken into account 1n respect of such borrowing for the purpose of
this Article, the amount of such borrowing to be teken into account for
the purpose of this Article shall be such lesser amount; and

(¢) moneys borrowed by & partly-owned subsidiary undertaking and oot
owing to another member of the Group shall be taken 1nto account
subject to the exclusion of a proportion of such moneys equal to the
retevant proportion and moneys borrowed and owing to a partly-owned
subsidiary undertaking by enother member of the Group shall be taken
1nto eccount to the extent of a proportion of such moneys equal to the
relevant proportion, for the purposes of this Article relevant
proportion shall mean the proportion of the 1ssued equuty ghare capital
of such partly-owned subsidiary undertalang which 13 not attriburable
(directly ot indicectly) to the Company;

audited balance sheet shall mean the audited balance sheet of the Company
prepared for the purposes of the Companies Acts unless at the date of the then
latest such balance sheet there shall have been prepared for such purposes and
audited a consolidated balance sheet of the Cornpany and its subsidiary
undertalsngs (with such exceptions as may be permutted 1 the case of a
consolidated balance sheet prepared for the purpose of the Companies Acts)
and 1n the latter event amdited balance sheet sball mean such audited
congolidated balance shest of the Company and such subsihary undertaxings,
the references to reserves and profit and loss account shall be deemed to be
references to consolidated reserves and consolidated profit and less account
respectively and there shall be excluded any amounts stributable to outside
interests i subsidtary undertakings,
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41.5

4135 the Company may from time to time change the accounting convention on
which the audited balance sheet 15 based, provided that any new convention
adopted complies with the requrements of the Companies Acts' if the
Company should prepere its mamn audited balance sheet on the basis of one
such convention, but a supplementary audited balance sheet or statemsat on
the basis of another, the mam audited balance sheet shall be taken as the
gudited balance sheet for the purposes of this Artcle; and

4136 the Group shall mean the Company and its subsidiary undertakings (af any)

A certificate or report by the Auctors es to the amount of the Adjusted Caprtal and
Reserves or the amount of any borrowings to the effect that the limit imposed by this
Article has not been or will not be exceeded at any perticular time or times shall be
conclusive evidence of such amount or fact for the purposes of tus Article,
Notwithstanding any other proviston of this Article, the Directors may act in reliance on
a bona fde estimate of the amount of the Adjusted Capital and Reserves at any tme
and 1f in consequence the limut mposed by this Article 1a inadvertently exceeded an
amount of borrowings equal to the excess may be disregarded untl the expiration of
three months after the date on which, by reason of a determination of the Auditors or

otherwise, the Directors become aware that the linut bas been inadvertently exceeded.

No person dealing with the Company or any of its subsidiary undertakings shall by
reason of the foregomng provision be concerned to sec or enquire whether the sad bmit
18 observed and no borrowwmng meurred or security given n excess of such limit shall be
wvalid or tmeffectual unless the iender or the recipient of the security had at the time
when the borrowing was 1nourred or security given express notice that the said lunit bad

been or would thereby be sxceeded.

42 PROCEEDINGS OF THE BOARD

42,1

422

Subject to the provisions of these Articles, the Board may meet for the despatch of
busmess, adjourn and otherwise regulate 1ts meetngs as 1t thinks fit Questions ansing
at any meeting shall be determined by 8 majonity of votes A Director may, and the
Secretary on the requisition of a Director shall, at any tume summon a Board mesting

Notice of a Board mecting shall be deemed to be duly given to a Director if 1t 1s given
to him personally or by word of mouth or sent m writing to um at his last known
address or any other address given by him to the Compaay for this purpose. A Durector
absent or intending to be absent from the United Kmgdom may require of the Board
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42.4

425

42 6

4.7

that notices of Board meetings shell during his absence be sent i writing to hum at his
last known address or any other address given by him to the Company for this purpose
but such notices need not be given any earlier than notices given to Directors oot so
absent, and 1n the absence of any such requisition 1t shali not be necessary to give notice
of a Board meeting to any Director who 18 for the time being absent from the United
Kingdom. A Director may waive notice of any meeting either prospectively or
retrospectively

The quorum necessary for the transaction of the business of the Board may be fixed
from time to time by the Board and, unless so fixed at eny other number, shall be two.
A meeting of the Board at which a quorurm 18 present shall be competent to exercise all
the powers, suthorities and discretion for the time bemg vested 1n or exercisable by the
Board.

Subject to the provistons of these Articles, any Director who ceases to be a Dirgctor at a
Board meeting may continue to be present and to act as a Director and be counted m the
quorum until the termmation of the Board meeting 1f no other Director objects and if

otherwise 4 quorum of Directors would not be present.

A Director shall be treated as present (n person at a meeting of the Board if he 15 1
communication with the meeting by conference telephone, video conference or other
communication equipment permitting all those participating in the meeting to hear one
another Such Director shall be counted in the quorum of the meeting and shall be
entitled to vote et it A meetng of the Directors to which this Arncle applies shall be
deemed to take piace where the majontty of those participating is assembled ar, if there

13 no majotity, at the place where the chairman of the meeting 18 present,

The continwng Directors or a sole continuing Director may act notwithstanding any
vacancy 1n the Board but, if and so long as the number of Directors 18 reduced below
any mimmum number fixed by or mn accordance with these Articles, the contnwing
Directors ot Director, may act for the purpose of filling vacancies 1. the Board or of
summoning General Meetings of the Company but not for any other purpose  If there
be no Directors able or willing to act, then any two Members may summon a General

Mecting for the purpose of appomnting Directors,

The Board may appoint from thewr number a chawrman and one or more deputy
chairmen of its meetings and determine the perind for which they are respectively to
hold such offices and may at any time remove them from such offices If no such

chairman or deputy chairman is appomted, or 1f at any mesting nether the chawrman nar
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any deputy chairmar. 13 present within five minutes after the timue appointed for holding
the meeting and willing to act, the Directors present may appoint one of thexr number to
be chairman of the meeting. If at any time there 13 mote than cone deputy chairman the
right i the absence of the chairman to preside at a meeting of the Board or of the
Company shall be determined a8 between the deputy chawman present (if more than
one) by senjomty in length of appomntment as deputy chawrman or otherwise ag resolved
by the Board.

The Board may delegate such of 1ts powers, authorities or discretion (with power to
sub~delegate) as it may thimk fit to committees consisting of on¢ or more members of
the Board and (if thought fit) one or more other persons co-opted as provided below
The powers, authorities or diseretion so delegated shall include, without limitation, all
powers, authorities or discretion which relate, or may relate, to the payment of
remuneration to or the confernng of any other benefit on, any member of the Board or
person co-opted to any commattee of the Board, as provided below Any commuitse 530
formed shal!, in the exercise of the powers, authorities or discretion so delegated,
conform to any regulstions which may from to time be unposed by the Board. Any
such regulations may provide for or authorise the co-option to the comrmuttee of persons
other than Directors and for such co-opted members to have voting nghts as members
of the commuttee but 3o that (a) the number of members who are not Directors shall be
less than one-half of the total number of members of the committee; and (b) no
resolutien of the cotnmttes shall be effective unless a majority of the members of the
commuttee present throughout the meeting are Directors. In so far as amy power,
authonty or discretion 13 delegated to a commuittee 1 accordance with this Article, any
reference 1n these Articles to the exercise by the Board of the power, authority or
discretron so delegated shall be read and construed as if 1t were a reference to the

exercise by such commuttec

The meetings and proceedings of aty commttee consisting of two or more persons
shall be governed by the provisions contained m these Articles for regulating the
meetings and proceedings of the Board so far as they are applicable and are not
superseded by any regulations imposed by the Board under Article 42.8

A resolution 1 writing signed by all the Directors (or their duly sppownted aliemates)
for the tme bemng m the United Kingdom (provided that number 1s sufficient to
cobstitute a quorum) or by all the members of a commuttee for the time bemg shall be as
valid and effectual as a resolution passcd at a meeting of the Board or, as the case may

be, of such commuttee duly called and constituted. Such resolution may be contained in
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one document Of communication in electromc form or in several documents or
communications m electronic form in like form each signed by one or more of the
Directars or members of the commutiee concerned. These document(s) can be facaimtle
or electronic copies, No signature is necessary if electronic copies are used, subject to
any terms and conditions as to authentication or otherwise as the Secretary or the Beard
decide A resolution in writing of the Direstors shall not be adopted 1f the number of
Directors who have signed it is less than the quorum for Directors’ meetings.

Subjoct to these 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 conmunicated

to Directaors.

All acts dene by the Board or by any commuttee or by any person acting ed a Director or
member of a commuttee, shall, as regards all persons dealing in good faith with the
Compeay, notwithstanding that 1t 1§ afterwards discovered that there was some defzct in
the appointment of any member of the Board or such committee or person acting as a
Director or such member or that they or any of them were disqualified or had vacated
office or were not entitled to vote, be as valid as if every such person had been duly
appointed and was qualfied and had continued to be & Directer or member of such

committee and had been entitled to vote,

43 SECRETARY

431

43,2

Subject to the provisions of the Compames Acts, the Secretary shall be appotinted by the
Board for such term, at such remuneration and upon such conditions as 1t may think fit
and any Secretary so appointed may be removed by the Board, but without prejudice to
any claum for damages for breach of any contract of service or employment between

him and the Company

If thought fit two or more persons may be appointed as joint secretaries. The Board
may also appoint from tune to ime on such terms as they may think fit one or more
deputy secretaries, assistant secretaries and deputy assistant secretaries. A signature or
attestation or certification of or on any document by a deputy, essistant or deputy
assistant secretary in that capecity shall i favour of any person dealing with the
Company on the faith thereof be as effective as if it were the stgnature or attestation or
certification af or on such document by the Secietary.
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A provision of the Companies Acts or these Articles requiring or authorising a thing to be
done by or to a Director and the Secretary shall not be satsfied by 1ts being done by or to
the same person acting both as Director and as, or 1n place of, the Secretary.

THE SEALS

441

444

The Board shall provide for the safe custody of every Seal and any Secunties Seal and
netther shall be used without the authonty of the Board or of a commattee authonsed by the
Board in that behalf,

Subject to Article 44 3, every instrument to which the Seal and any Securities Seal shall be
affixed shall be signed autographically by one Director and the Secretary or by two
Directors or by one Director in the presence of a waness save that as regards any
certificates for shares or debentures or other securittes of the Company, the Board may by
resolution determine that such signatures, or either of them, shall be dispensed with or
affixed by some method or system of mechamcal signature or by laser printer or in such
other manner as the Board having regard to the terms of the 13sue, the Companies Acts and

the London Stock Exchange may authonse.

The Secunties Seal shall be used only for sealing securities 1ssued by the Company and
documents creating or evidencing securities so 1ssued. Any such securifies or documents

sealed with the Secunties Seal shall not requure to be signed
The Board may resolve that the Company shall not have a Seal or Securities Seal

Where the Companies Acts so permut, any instrument or document signed by one Director
and the Secretary or by two Directors or by one Director in the presence of a witness and
expressed (usmg any form of words) to be executed by the Company shall have the same
effect as 1f executed under the Seal, provided that no mstrument or document which makes
1t clear on 1ts face that 1t 15 intended to have effect as a deed shall be so signed without the
authonty of the Board or a duly authonsed commuttee of the Board Any such instrument or

document to be executed by the Company may have signatures affized autographically.

An instrument or document which 1s executed by the Company as a deed shall not be
deemed to be delivered by the Company solely as a result of 1t having been executed by the
Company

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appomted by the Board for the purpose shall have power

to authenticate any documents affecting the constitution of the Company and any
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resolutions passed by the Company or the holders of any class of shares of the Company or the

Board or any commuttee of the Board, and any books, records, documents agd accounts relating

to the busmess of the Company, and to certry copies of them or extracts from them as true copies

or extracts A document purporting to be a copy of a resolution, or the munutes of or an extract

from the minutes of & meeting of the Company or the holders of any class of shares of the

Company or of the Board or any commttee of the Board which 1s so certified shall be conclusive

evidence in favour of all persons dealing with the Company upon the faith of it that such

resolution has been duly passed or, as the case may be, that such minutes or extract is & true and

accurate record of proceedings at a duly constituted meeting

DIVIDENDS AND OTHER PAYMENTS

46 1

46.2

46.3

46.5

Subject to the provisions of the Companies Acts, the Company may by ordwnary
resolution from time to time declare dividends to be paid o the Members according to
therr rights and imterests in the profits available for distribution, but no dividend shall be

declared in excess of the amount recommended by the Board.

Subject to the provisions of the Companies Acts, m 5o far as in the opinton of the Board
the profits of the Company justify such payments, the Board may pay the fixed
dividends on any class of shares carrying a fixed dividend expressed to be paysble on
fixed dates on the half-yearly or other dates prescribed for the payment of it and may
also from time to tume pay intenm dividends on shares of any class of such amounts
and on such dates in tespect of such perfods as it thinks fit, If the Board acts in good
fasth, 1t shall aot mewr any liability 1o the holders of shares confering preferred nghts
for any loss they may suffer in consequence of the payment of an mtenm dividend on

any shares having non-preferred or deferred rights

Unless and to the extent that the rights attached to any shares or the terms of tasue of
any shares otherwise provide, all dividends shall (as regards any shares nat fully pard
throughout the period in respect of which the dividend 13 paid) be apporticned and paid
pro rata according to the amounts paid on the shares during any portion or poriions of
the period 1 respect of which the dividend 18 paid. For the purposes of this Artiele, no
amount paid on a share in advance of calls shall be treated es paid on the share

No dividend shall be paid otherwise than out of profits available for the purpose in
accordance with the provisions of the Companies Acts

Except m so far aa the rights attaching to, or the terms of 1ssue of, any share otherwise
provide, dividends may be declared or pad m any currency as the Board may
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46.7

46.8

469

46.10

46.11

determine, using such exchange rate for currency conversions as the Board may select
The Board may agres with eny Member that dividends which may at any time or from
tme to time be declared or become due on his snares in one currency shall be paid or
satisfied n another and may agrze the basis of conversion to be applied and Low and
when the amount to be paid in the other currency shall be calculated and paud and for
the Company or any other person to bear any costs mvolved

The Board may retamn any dividend (or part of a dividend) or other moneys payable oo
or in respect of a share on which the Company has & lien, and may apply it or them in or
towards satisfaction of the debts, habilities or engagements in respect of which the lien

exists

The Board may retain the dividends payable upon shares in respect of which any person
15 under the provisions as to the transmission of shares contamed above, entitled to
become a Member, or which any person 18 under those provisions entitled to trangfer,
until such person shall become a Member in respect of such shares or shall transfer the

shares

No dividend or other moneys paysble on, or 1o respect of, a share shall bear interest as

against the Company, whatever the circumstances of the lateness of payment.

The warver m whole or in part of any dividend on any share by any document (whether
or not undsr seal) shall be effective only if such document 1s signed by the holder of it
(ot the person becomung entitled to the share 1n consequence of the death, bankruptcy or
mental disorder of the holder of the share or by operation of law and any other event)
and delivered to the Company and if, or to the extent that, 1t 1s accepted as such or acted
upon by the Company

The payment 5y the Board of any unclaimed dividend or other mencys payable on or in
respect of a share into a separate account shall not consutute the Company a trustes in
respect of it and any dividend unclaimed after a period of twelve years from the date
such dividend 1s payable shall be forfeited and shall revert to the Company.

The Company may upon the recommendation of the Board by ordinary resolution direct
payment of a dividend in whole cr in part by the distributson of spectfic assets (and m
patticular of paid up shares or debentures of any other company) and the Board shall
give effect to such resolution, and where eny difficulty arises mn regard to such
distribution, the Board may settle the difficulty as it thinks expedient and, n particular,
may issue fractional cerbificates and may fix the value for distnbution of such specific
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assets or any part of them end may determine that cash payments shall be made to any
Membets upon the basis of the value so fixed m order to edjust the rights of all parties

and may vest any such specific assets in trustees as may seem expedient to the Board

The Board may, with the ganction of an ordinary resolution of the Company 10 General
Meeting, offer Members the right to efect to receive shares, credited as fully paid, in
whole or in part, instead of cash in respect of such dividend ot dividends as are

specified by such resolution. The following provisions shall apply:

46.12.1

46122

46.123

the ordmary resolution may specify a particular dividend (whether or not
alteady declared) or may specify all or any dividends declared withun 2
specified period to which the right of election shall apply but such period may
oot end later than the conclusion of the Anoual Cenetal Meeting falling m the
fifth calendar year following the calendar year in which falls the meeung at
which the ordinary resolution is passed provided thal nevertheless the
Directors may in thewr absolute discretion suspend or terminate {whether
temporarily or otherwise) such right to elect and may do such things and acts
as dre necessary or expechent with regerd to, or i order to effect, any such

suspension or termination,

the enfitlement of each Member to new shares shall be such that the relevant
value of the shares shall be as nearly as possible equal to (but not in excess of
without the sanction of a special resolution of the Company) the cash amount
(disregarding any tax credit) that such Members would have recelved by way
of dividend  For thus purpose relevant value shall be calculated by reference
to the average of the middle markst quotations for the shares of the Company
on the London Stock Exchange as derived from the London Stock Exchange
Daily Official List on each of the first five deahng days on which the shares
are quoted ex the relevant dividend or 1n such other maoner as may be
determined by or m accordance with the ordinary resolution. A certificats or
report by the Auditors as to the amount of the relevant value m respect of any
dividend shall be conclusive evidence of that amount and, in giving such a
certificate or report, the Auditors may rely on advice or information from
brokers or other sources of information as they think fit;

the basts of allotment shall be such that no Member may recerve a fraction of
a share;
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46.12.5

46.12.6

46.12 7

46128

on or as soon as practiceble after announcmg that it 18 to declare or
recommenyd any dividend, the Board, if it mntends to offer an election in
respect of that dividend, shall also announce that wtention and, after
determining the basis of the allotment (if it decides to proceed with the offer)
shall notify Members 1 writing of the right of election offered to them and
ghall send forms of election with, or following, such notification and shall
speatfy the procedure to be followed and place et which, and the latest date
and time by which (being at least twenty-one days after the despatch of the
notice), duly completed forms of election must be lodged in order to be

effective,

the dividend (or that part of the dividend in respect of which a mght of
election has been offered) shall nat be peyable on shares in respect of which
the elecuon has been duly made (the elected shares) and instead of the
dividend (or such part) edditional shares shell be allotted to the holder of the
elected shares on the basis of allotment detettuined as set out above, For such
purpose the Board shall capitalise out of such of the sums standing to the
credit of reserves (including any share premium account or capital redemption
reserve) or any of the profits wiuch could otherwise have been applied 1n
paying dividends in cash as the Board may determine, 2 sum equal to the
aggregate nominal amount of the additional shares to be sllotted on such bass
and apply that amount 1 paying up n full the apprepriate number of unissued
shares for allotment and distribution to and amongst the holders of the elected

shares on such basis,

the additional shares so alloited shall rank equally 1 all respects with the fully
paid shares then in 1ssue save only as regards participation in the relevant
dividend,

the Board shall not proceed with any election unless the Company hes
sufficient reserves or funds that may be capitalised to give effect to 1t after the
basis of allotment is determined,

the Board may exclude from any offer any holders of sheres where the Board
believes that the making of the offer to them would or mught mnvolve the
contravention of the laews of amy territory, or that for any other reason the
offer should not be made to them, and
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46129 the Board may also from tume to time establish or vary a procedure for
elechion mandates, under which a Member may elect i respect of future
rghts to elect to recerve shares offered ta that Member under this Article until

the election mandate 15 tevoked 1n accordance with the procedure.

The Company may pay any dividend, interest or other moneys payable in cash in
respect of shares, by direct debit, bank transfer, cheque, dividend warrant or money
order In respect of uncertificated shares, where the Company is authorised to do so by
or on behalf of the holder or joint holders m such manner as the Compeny shall from
time to time consider sufficient, the Compeny may also pay such dividend, interest or
other moneys by means of the relevant system concerned (subject always to the
facilities and requirements of that relevant system). Every such cheque, warrant or
order may be remitted by post directed to the registered address of the holder or, in the
case of joint holders, to the registered address of the joint holder whose name stands
first in the Register, or to such person and to such address as the bolder or jomt holders
may in writing direct. Every such cheque, warrant or order shell be made payable to cr
to the order of the person to whom 1t 18 sen, or to such other person as the holder or
joint holders may 1n writing ditect. Every such payment made by direct debit or bank
transfer shall be made to the holder or joint holders or to or through such other person
as the holder or joint holders may in wniting drect. In respect of unceruficated shaies,
every such payment made by such other method as is referred to above shall be made 1
such manner as may be consisteat with the facilities and requurements of the relevani
system concerned. In respect of uncertificated shares, such payment may include the
sending by the Compatty or by any person on its behalf of an instruction to the Operator
of the relevant system to credit the cash memorandum account of the holder or jont
holders or, 1f permutted by the Company, of such person as the holder or joint holders
may m writing direct The Company shail not be responsible for any lass of any such
cheque, warrant or order and any payment made by direct debit, bank transfer or such
other method shall be at the sole nsk of the holder ot joint holders If any such cheque,
warrant or order has or shall alleged to have been lost, stolen or destroyed, the Board
may, on request of the person entitled to 1it, 1ssue a replacement cheque, wamant or
otder subject to compliance with such condihions as to evidence and indemnity and the
payment of out of pocket expenses of the Company in connechon with the request as
the Board may think fit Payment of such cheque, watrant or erder, the collection of
funds from or transfer of funds by a banl in accoidance with such direct debit or bank
transfer or, wmn respect of uncertificated shares, the making of payment m accordance

with the facilitzes and requirements of the relevant system concemed, shall be a good
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discharge to the Company. Any one of two or more joint holders may give effectual
receipts for any dividends or other moneys payable or property distributable in Tespect
of the shate held by him ag joint helder.

Any resolution declaring, paying or making & dividend, distribution, allotment or tssue
in tespect of shares of amy class, whether a resolution of the Company in General
Meeting or a resolution of the Board, may specify that it shall be paid or made to the
persons registered 23 the holders of such shares at the close of business on a particular
date, notwithstanding that it may be on or at any time before or after the date on which
the resolution is passed, and the dividend, distribution, allotrnent or 1ssue shall then be
receivable by them m accordance with their respective holdings so registered, but
without prejudice to the rights as between themselves in respect of such dividend,

distribution, allotrrent or {ssue of transferors and transferees of any sech shares

The Company mey cease to send any cheque or watrant through the post or employ any
other means of payment for any dividend payable on any shares, wiuch is normally paid
(n that manner on those shares, if in respect of at least two consecutive dividends
peyable on those shares the cheques or wairants have been retumed undelivered or
remain uncashed or that means of payment has failed but, subject to the provisions of
these Articles, the Company shall recommence sending cheques or warrants or
employing such means in respect of dividends payable on those shares if the holder of

the shares requests such recommencement m wnting.

47 RESERVES

471

The Board may, before recommending any dividend, set aside out of the profits of the
Company such sums ag 1t thinks proper as reserves whuch shall, at the discretion of the
Board, be applicable for any purpose to which the profits of the Company may be
propetly applied and pending such apphceation may, also at such discretions, either be
employed mn the business of the Company or be invested m such mvestments as the
Board may from time to tme think fit, The Board may divide such reserves into such
special funds as 1t thunks fit and may consolidate nto one fund any special funds or any
parts of any special funds into which the reserves may have been divided. The Board
may also without placig them to reserve carry forward any profits that 1t may think it
prudent not to distribute
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Subyect to the provisions of the Companies Asts, where any asset, business or property
is bought by the Company as from a past date 1ts profits and losses a3 from such date
may a¢ the discretion of the Directors in whole or in part be carried 1o revenue account
and treated for all purposes as profits or losses of the Company Subject ko this Article
47.2, if any shares or securities are purchased cum dividend or interest, such dividend
or interest may at the discretion of the Directors be treated as revenue, and 1t shall not
be obligatory to capitalise the same or any part of 1t

48 CAPITALISATION OF RESERVES AND PROFITS

48.1

48 2

Notwithstanding any other provisions contained 1n these Articles, if an edjustment i3
made to the opuion price payable by an option holder under any employees' share
scheme operated by the Company which resuits i the adjusted price per share payable
on the exercise of any option in respect of any share being less than the nominal value
of such share (the adjusted price), the Directors may upon the allotment of any share
1o respect of and followmng the exercise of the -elevant option (the New Share)
capitalise any sum standing to the credit of any of the Company's reserve accounts
which is available for distribution (excluding any share premmm account, capital
redemption reserve or other undistnbutable reserve) by appropriahog such sum to the
option holders concerned and applying such sum on their behalf in paying up 1n full an
amount equal to the difference between the adjusted price and the nominal value of the
New Share The Directors may talke such steps as they consider necessary to cnsure
that the Company has sufficient reserves available for such application Na further
authority of the Company in General Meeting shall be required.

The Company may, upon the recommendation of the Board, at any time and from ume
to tume pass &n ordinary resolution to the effect that 1t1s desirable to capitalise all or any
part of any amount for the time being standing to the credit of any rescrve or fund
(ncluding the profit and loss account) whether or not that emount 1s evadlable for
distribution and accordingly that such amoun: be set free for distribution among the
Members or any class of Members who would be entitled to 1t 1f it were distributed by
way of dividerd and i the saine proportions on the basis that that amount be not paud in
cash but be applied either m or towards payng up the amounts for the time being
unpaid on any shares i the Company held by such Members respectively or in payment
up 1 full of unissued shares, debentures or other obligations of the Company, to be
allotted and distributed credited as fully paid up among such Members, or partly in one
way and partly m the other, and the Board shall give effect to such resolution, pravided
that, for the purposes of this Article, a share premium account and a capital redemption
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reserve, and any reserve or fund representing unrealised profits may be applied only in
the paying up of unissued shares to be ellotted to such Members credited as fully paid

up

Where any difficulty ariges in regard to any distribution under the last preceding Article
or under Articles 46 11 or 46 12 the Board may settle the difficulty as 1t thinks
expedient and, n particular, may issue fractional certuficates or authorise any petson to
sell and transfer any fractions and arrange for the distribution of the net proceeds of sale
in due proportion araong the Members who would have been entitled to the fractions or,
if petmitted, for the retention of such net proceeds for the benefit of the Company, or
may resolve that the distribution should be as nearly as may be practicable in the correct
proportion but not exactly so or may resolve to 1gnore fractions altogether, and may
determine that cash payments ghall be made to any Members m order to adjust the
rights of all parties, as may seem expedient to the Board. The Board may appoint any
person. to sign on behalf of the persons eattled to participate in the distrtbution any
contract necessary or desirable for giving effact to it and such sppointment shall be

effective and binding upon the Members.

FORM OF RECORDS

Any register, index, munute book, or other book or accounting records required by these Articles
or the Companies Acts to be kept by or on behalf of the Company may be kept either by making
entries 1 bound books of by recording them in any other manner In any case in which bound
books are not used, the Directors shall take adequate procautions for guarding against

falsification and for facthitatmg its ciscovery.

ACCOUNTS

301

Accounting records sufficient to show and explan the Company's transactions and
otherwise complying with the Companiea Acts shall be kept at the Office or at such
other place as the Board thinks fit and shall always be open to inspection by the officers
of the Cornpaay. Subject as aforesaid, no Member or other person shall have auy right
of inspecting any account of book or docuraent of the Company except as conferred by

statute or ordered by a cowrt of competent jurisdiction or authonised by the Board
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50.2

A copy of every balance sheet end profit and loss account which 1s to be laid before 2
General Meeting of the Compeny (:ncluding every document required by law to be
comprised therein or attached or annexed thereto) shall not less than 21 days before the
date of the meeting be sent to every member of, and every holder of debentuzes of, the
Company and to every other person who 18 entitled to recetve notices of meetings from
the Company under the provisions of the Comparues Acts or of these Articles.
Provided that this Article 50.2 shall not require a copy of these documents to be sent to
more than one of joint holders or to any person for whom the Company does nct bave
on record either & postal address or an address for commumcation by electronic means
to which the copies can be sent, any member or holder of debentures to whom a copy of
these documents has not been sent shall be entitled to receive a copy free of charge on
application at the Office and provided further that if the Companics Acts 5o permit the
Company need not send coples of these documents to Members who do not wish to
recetve them but may send them such summary financial statement or other documents
as may be authorised by the Companses Acts So long as and whenever any of the
shares or debentures of the Company are for the time being traded on the London Stock
Exchange or dealt m on AIM there shall be forwarded to the appropriate officer of the
London Stock Exchange such number of copies of such decuments as may for the time
being be requred under 1:s regulations of practice Where permitted by the Compantes
Acts, any document or copy referred to in this Article 50 2 may be sent by electromc
means,

AUDITORS

511

51.2

513

Auditors shall be appointed and their duties regulated 1n accordance with the provistons
of the Companies Acts.

Subject to the provisions of the Companies Acts, all acts done by any person acting as
an audutor shall, as regards all person dealing tn good faith with the Company, be valid,
potwithatanding that there was some defect n his appointment or that the was at the
ume of his appointment not qualified for the appointment or subsequently became
disqualified

An audztor shail be entitled to attend any General Meeting and to recetve &ll notices of
and other commumications relating to the General Meeting which any Member 18
entitied to recetve and to be heard at any general meeting on amy part of the business of
the meeting which concerns hum as auditor,

COMMUNICATIONS
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52.2

52.3

524

32,5

526

2.7

Subject to these Articles, anything sent or supplied by or to the Company under these
Arucles may be sent or supphed 1n any way in which documents or mformation may be
sent or supplied by or to the Company for the purposes of the Compenies Acts.

The Board may from time to time specify the farm and manner 1n which a document or
information may be given to the Company by electronic meaps, including one or more
addresses for the receipt of a commuascation sent by electromc means, and may
prescribe such procedures s it thinks fit for verifying the authentieity or integnty of

any such communication sent by electroni¢ means.

A unotice, docurnent or other information may be given or served by the Company
hard copy form to any Member personally by sending it through the post addressed to
the Member at hus registered address or by leaving 1t at that address

Subject to the Compantes Acts, & document or information may be given in electromic
form by the Company to any member to such address as may from time to time be
authorised by the Member concerned or by malang 1t available on a website and
notifying the Member concerned, i such manner as may from time to time be agreed
between the Member and the Compeny, that it hes been so made available The
Company may rely on the provisions of paragraph 10, schedule 5 of the Compantes Act
2006 1n relation to deemed agreement by Members to documents or information being
sent or supplied by means of a website, where the condations set out 1n paragraph 10(3)

of such schedule are satiafied.

In the case of jomt holders of a share, service or delivery of any notice, document or
other mformation on or to one of the joint holders shall for all purposes be deemed a
sufficient service on or delivery to all the joint holders The Company tmay accept
mstructiony from one joint holder onty without reference to the other jomt holdet(s)

Any Member described in the Register by an address not within the United Kmgdom
who shall, from time to tume, give to the Company an address within the Unuted
Kingdom at which notices may be served upon him (including an address to which
notices may be sent using electronic means) shall be entitled to have notices served
upon him at such address, but otherwise no Member other than a Member described in
the Register by an address within the United Kingdom shall be entrtled to receive any
notice from the Company

Any notice, document or other mformation, 1if sent by first class post, shall be deamed
to have been served or delivered on the day afier the day when it was put 1o the post and
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529

if seat by second class post, shall be deemed to have been served o delivered 48 hours
after the day when 1t was put 1n the post, and in proving such service or delivery it ghali
be sufficient to prove that the notice, document or other informetion was properly
addressed, prepaid and put mn the post. Any notice, document or other information
delivered by hand or left at a registered address shall be deemed to have been served or
dehivered on the day 1t was so delivered or left Any notice, dooument or other
information (other than a share certaficate) sent by electronic means (including through
any relevant aystem) shall be treated as bemng delivered two hours after 1t was sent to an
address supplied by the Member. Any notice, document (other than a share certificate)
or other information made available on & website shall be treated as bewng delivered
when the material was first made availablie on the website, or if later, when the reciptent
received (or 18 deemed to have teceived) notice of the fact that the matetial was
available on the website. Any notice given by advertisement shall be treated as being
delivered at mudday on the day when the last advertisement appears in the refevant
pewspaper(s). Any notice, document or information sent by the Company’s mternal
post system shall be treated as being delivered on the day after it was sent

Any notice, document or other information delivered or sent by post, facsimule,
electronic means, relevant system, advertisement, mternal post system or left at the
registered address of any Member in pursuance of these Articles shall, notwithstandimg
that such Member is then dead or bankrupt or that any other event has occurred, and
whether or not the Company has notice of the death o1 bankruptey or other event, be
deemed to have been duly served or delivered in respect of any share registered in the
name of such Member as sole or joint holder unless his name shall, at the tume of the
service or delivery of the notice or document, have been removed from the Register as
the holder of the share, and such service or delivery shall for all purposes be deemed a
sufficient service or delivery of such notice, document or other information on &ll
persons interested (whether jomtly with or es clarming through or under him) m the
share

Any notice, document or other information may be served or delivered by the Company
by reference to the Register as 1t stands at any tme not more than 15 days before the
date of despatch by the Company No change in the Register after that time shall
mnvalidate that service or dehivery. Where any notice, documeat or other information is
served on, or delivered to, any person 1n respect of a share 1 sccordance with these
Articles, no person deriving any title or interest i that share shall be entitled to any
further service or delivery of that notice, document or other information
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52,10

5z2.11

52.12

Where the Company communicates with a Member by eiectronic means 1ts abligations
shall be satisfied when 1t transmits the message and the Company will ot be
responsible for a failure in transmusston beyond its control Howevet, if the Company
becomes aware of the fathure in delivery of & comraunication in electronuc form (and
subsequent attempts do not remedy the situation) 1t will revert to sending a hard copy of
the communication by post to the Member's last known postal address. This obligation
does not apply to receipt of an 'out of office’ message.

The Company will enceavour to ensure that its culgeing communications in electronic
form are, so far as reasonably practical, virus fres. The Company may refuse a
communication in electronic form from a Member that appears e contam a virus but

will endeavour to 1nform such Member of the failure of the comrrunication.

Nothing in any of the preceding Articles shall affect any requirement of the Companies
Acts that any particular offer, notice or other document be served in any particular

manner

DESTRUCTION OF DOCUMENTS

The Company may destroy

531

332

533

534

53.5

any share certificate that has been cancelled at any time after the expiry of one year
from the date of such canceliation;

any dividend mandate or any varation or cancellation of it or any notification of change
of name or address at any time after the expiry of two years from the date such

mandate, vanation, cancellation ot nonfication 13 recorded by the Company,

any mstrument of transfer of shares which has been registered and all other documents
on the bans of which an entry in the Regyster 1s made at any time after the expiry of six
years from the date of registration or entry,

any allotment letters at any tume after the expiry of six years from the date of issue of
such letter;

powers of attorney, grants of probate and letters of adminstration at any time after the
account to which the relevant power of attorncy, grant of probate or letters of
administration refated has been closed,
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33.6 all paid dividend warrants and cheques at any time after the exprration of one year from
the date of actual payment;

53.7 all proxy appointments which have been used for the purposes of & poll at any time

after the expiration of one year from the date of use, and

538 all proxy appointments which have not been used for the purpose of a poll at any time
after one month from the end of the meeting to which the proxy appontment relates and
at which no poll was demanded,

and 1t shall conclusively be presumed in favour of the Company that every share certificate so
destroyed was a valid and effecuve certificate duly and properly cancelled and that every
wstrument of transfer so destroyed was & valid and effective instrument duly end properly
registered and that every eniry n the Register purporting to bave been made on the basis of an
instrument of transfer or other document so destroyed and that every other document so
destroyed wes a velid and effective document n accordance with the recorded particulars of it in
the books ot tecords of the Company, provided always that.

539 the previous provisions of thus Article shall epply only to the destruction of a document
1n good faith and without express notice to the Company that the preservation of such

document was relevant to a claim;

53.10  nothing contamed 1n this Article shall be construed as imposing upon the Company atiy
Liability 1n respect of the destruction of any such document earlier than as set out above

or 1n any case where the conditions of proviso 53 9 above are not fulfilled;

53.11 any document referred to 1 this Article may, subject to the Companies Acts, be
destroyed before the end of the relevant peniod so long as 2 copy of such document
(whether made electramcally, by microfilm, by digital iumaging or by any other means)
bas been made and is retammed until the end of the relevant pericd; md

53.12  references in this Article to the destruction of any document include references to its

disposal 1n any maoner,
SECRECY

No Member or General Meeting or other meeting of Members shall be entitled to require
discovery of or any information respecting any detail of the Company's trading, or any maiter

that 18 or may be in the nature of a trade secret or secret process, or that may relate to the conduct
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of the business of the Company which in the opimion of the Board it would be inexpedient in the

interest of the Company to communicate to the public,

55 EMPLOYEES

The Board may by resolution exercise any power conferred by the Companes Acts to make

provisions for the benefit of persons employed or formerly employed by the Company or any of
its subsidiaries in connection with the cessation or the transfer to any person of the whole or part
of the undertaking of the Company ot that subsidiary

36 WINDING UP

36.1

56.2

The Board shall have power 1n the name and on behalf of the Company to present a
petition to the Court for the Company to be wound up

If the Company shall be wound up (whether the hiqudation 15 voluntary, under
supervigion, or by the Court) the liquidator may, with the sanction of a special
resolution subject to any provision sanctioned in accordance with the provisions of the
Companies Acts, divide among the Members in specie or kind the whole or any patt of
the assets of the Company (whether they shall consist of property of the same kind or
not) and may, for such purpose, set such values as it deems far upon any assets to be 8o
divided and may determine how such division shall be carried out as between the
Members or different classes of Members The hquidator may, with the like authonty,
vest the whole ar any part of the assets in trustees upon such trusts for the benefit of
Members as the liquidator with the like authority shall think fit, and the Liquidation of
the Company may be closed and the Company dissolved, but so that no contributory
shall be compelled to accept any shares or other property in respect of which therc is a
liabtiity and the liquidator may make any provision teferred to in and safictioned in
accordance with the provisions of the Companies Acts.

57 INDEMNITY

511

Subyect to the provisions of, and so far as may be permutted by and consistent with, the
Compantes Acts, every Director and every director of each of the Associated
Companties of the Company shall be mdemnified by the Company out of its own funds
against,
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572

573

574

5711

57.1.2

any Ligbility meurred by or attaching to such Director or director 1n connection
with any negligence, default, breach of duty or breach of trust by such
Drrector or director 1 relation to the Company or any Associated Company of
the Company other than-

(2) any habihty to the Company o7 any Associated Company, and

(b) &ny Liabdity of the kind referred to 1n section 234(3) of the Companies
Act 2006; and

any other liability meurred by or attaching to such Director or director m the
actual or purported execution and/or discharge of his duties and/or the
exeroise or purported exercise of his powers and/or otherwise in relation to or

1n connection with s duties, powers or office

Subject to the Companes Acts, the Company may indernnify & Director and any

durector of any Associated Company of the Company if he 18 the trustee of an

occupational pension scheme (within the meaning of section 235(6) of the Companies
Act 2006).

Where a Director or any director of an Associated Company of the Company is
mdernnified agamnst any liability in accordance with this Article 57, such indemmity

shall extend to all related costs, charges, losses, expenses and habilities incurred by

such Durector.

In this Article, Assoclated Company shall have the meaning given to such expression
by section 256 of the Companies Act 2005

DEFENCE EXPENDITURE

38.1

Subsect to the provisions of and so far as may be permiited by the Companues Acts, the

Company:
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583

584

581.1

5812

may provide a Director and every director of any Associated Company of the
Company with funds to meet expenditure incurred or to be incurred by such
Director or director in defending any crimmal or cvil proceedings in
connection with any negligence, default, breach of duty or breach of trust by
such Director or director m relation to the Company or an Associated
Compeny of the Company or in connection with amy application for relief
under the provisions mentioned in section 205(5) of the Companies Act 2006,

and

may do anything to enable any such Director or director to avoid incurring

such expenditure

The terms set out in section 205(2) of the Compames Act 2006 shall apply to any
provision of funds or other things done under Article 58 1

Subject to the provisions of and so far as may be pernutied by the Companies Acts,, the

Company

583.1

5832

may provide a Director and eny dircctor of any Associated Company of the
Company with funds to meet expenditure incurred or to be wourred by such
Director or director in defending umself 1n an ivestigation by a tegulatory
authonity or against achon proposed to be taken by a regulatory authonty 1n
copnection with any alleged negligence, defauit, breach of duty or breach of
trust by such Director or director in relation to the Company or any
Associated Company of the Company, and

may do aaything to enable any such Director or director to avoid tucurring

such expenditure.

In ttus Article, Associated Company shall have the meaning given to that expression
by section 256 of the Companies Act 2006
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