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PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

In the articles, unless the context requures otherwise—

“alternate” or “alternate Director” has the meaming given in article 33,
“appowmntor” has the meamng given in article 33,
“articles” means the Company’s articles of association,

“bankruptcy” includes individual insolvency proceed:ngs 1n a junsdiction other than England and
Wales or Northern Ireland which have an effect simular to that of bankruptey,

“call” has the meaning given in arucle 74,
“call notice™ has the mearung grven i article 74,

“certificate” means a paper certificate (other than a share warrant) evidencing a person’s title to
specified shares or other secunties,

“certificated” 1n relation to a share, means that 1t 15 not an uncertificated share or a share in respect of
which a share warrant has been 1ssued and s current,

“chairman™ has the meaning given in article 14,
“chairman of the meeung” has the meaning given in article 41,

“Compames Acts” means the Companies Acts (as defined in section 2 of the Companies Act 2006),
n so far as they apply to the Company,

“Company” means Bnghtside Group Plc,
“Company’s hen” has the meamng given n article 72,

“Director’” means a Director of the Company, and includes any person occupying the position of
Durector, by whatever name called,

“distribution recipient” has the meaming given in article 96,
“document” includes, unless otherwise specified, any document sent or supplied i electronic form,
“electronmic form™ has the meaming given in section 1168 of the Companies Act 2006,

“fully paid” 1n relation to a share, means that the nomnal value and any premium to be paid to the
Company 1n respect of that share have been paid to the Company,

“hard copy form™ has the meamung given 1n section 1168 of the Compames Act 2006,

“holder” in relation to shares means the person whose name 1s entered in the register of members as
the holder of the shares, or, 1n the case of a share 1n respect of which a share warrant has been 1ssued
(and not cancelled), the person 1 possession of that warrant,

“instrument” means a2 document 1n hard copy form,

“len enforcement notice” has the meaning given m article 73,

“member” has the meaning given 1n section 112 of the Companues Act 2006,



“ordinary resolution” has the meaning given in section 282 of the Companies Act 2006,
“paird” means paid or credited as paid,
“participate”, m relation to a Directors’ meeting, has the meamng given n article 11,

“partly paid” 1n relation to a share means that part of that share’s nomnal value or any prermum at
which 1t was 1ssued has not been paid 1o the Company,

“proxy notice” has the meaning given in article 50,
“relevant systems” has the meaning given in the Uncertificated Secunities Regulations, bemng a
computer-based system and procedures which enable utle to units of a secunty to be evidenced and

transferred without a wntien instrument,

“Section 793 notice” means a notice served pursuant 1o Section 793 of the Companies Act 2006 or
any other provision of the Statutes concerning the disclosure of interests in voting shares,

“securities seal” has the meaming given mn article 67,
“shares™ means shares in the Company,
“special resolution™ has the meaning given 1n section 283 of the Compantes Act 2006,

“statutes” means the Companies Acts and every other statute, order, regulation, mstrument or other
subordinate legislation for the time being in force relating to companies and affecting the Company,

“subsidiary” has the meantng given n section 1159 of the Compames Act 2006,
“transfer office” means the place where the Register 1s situated,

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

“uncertificated” 1n relation to a share means that, by virtue of legislauon (other than section 778 of
the Companies Act 2006) permitting title to shares to be evidenced and transferred without a
certificate, title to that share 1s evidenced and may be transferred without a certificate, and

“wrniting” means the representation or reproduction of werds, symbols or other information 1n a visible
form by any method or combination of methods, whether sent or supplied in electronic form or

otherwise

“uncertificated securities regulations™ being the Uncertificated Secunties Regulations 2001 (as
amended from time to time

Unless the context otherwise requires, other wotds or expressions contained in these articles bear the same
meanmng as n the Companies Act 2006 as 1n force on the date when these articles become bincing on the
Company

2. Application

The Regulations contained in Table A in the Schedule to the Companies Act (Table A to F} Regulations 1985
(81 1985/805 as amended) shall not apply to the Company

3 Liabiity of members

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




PART 2
DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES

4 Number of Directors

Subject to provisions of Article 25 the company must not have less than three (3) and not more than twelve
(12) Drrectors

5 Directors’ general authority

Subject to the articles, the Directars are responsible for the management of the Company’s business, for
which purpose they may exerctse all the powers of the Company

6 Members’ reserve power

(1) The members may, by special resolution, direct the Directors to take, or refran from takang, specified
action

{2) No such special resolution invalidates anything which the Directors have done before the passing of

the resolution
7 Directors may delegate

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

{a) to such person or commuttee,

(b) by such means {including by power of attomey),
{(c) to such an extent,

(d) in relation to such matters or termtones, and

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

(2) If the Dhrectors so specify, any such delegation may authonse further delegation of the Directors’
powers by any persen to whom they are delegated

(3) The Drectors may revoke any delegation 1n whole or part, or alter its terms and conditions
8 Commuttees
n Commuttees to which the Directors delegate any of their powers must follow procedures which are

based as far as they are applicable on those provisions of the articles which govern the taking of
decisions by Directors

(2) The Directors may make rules of procedure for all or any commuttees, which prevail over rules denved
from the arucles if they are not consistent with them

DECISION-MAKING BY DIRECTORS

9 Directors to take decisions collectively
Decisions of the Directors may be taken—

n at a Directors’ meeting, or

2) in the form of a Directors’ wnitten resolution




10
8]
2
6]

(4}

{5)

(6)

Calling a Directors’ meeting

Any Director may call 2 Directors’ meeting
The Company secretary must call a Directors” meeting 1f a Director so requests
A Directors’ meeting 1s called by giving notice of the meeting to the Directors
Notice of any Directors” meeting must indicate—

(a) 1ts proposed date and time,

{b) where 1t 1s to take place, and

(c) 1f it 15 anticipated that Directors participating n the meeting will not be in the same place, how it
15 proposed that they should communicate with each other duning the meeting

Notice of a Directors’ meeting must be given to each Director, but need not be in wniting

Notice of a Directors’ meeting need not be given to Directors who wave their entitlernent to notice
of that meetung, by giving notice to that effect to the Company not more than 7 days after the date on
which the meeting 1s hetd Where such notice is given after the meeting has been held, that does not
afTect the vahidity of the meeting, or of any business conducted at 1t

11 Paruicipation in Directors’ meetings

(1)

@
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Subject to the articles, Directors paruicipate in a Directors’ meeting, or part of a Directors” meeting,
when—
(a) the meeting has been called and takes place in accordance with the articles, and

(b) they can each commumicate to the others any information or opimions they have on any particular
item of the business of the meeting

In determuming whether Drrectors are participating in a Directors’ meeting, 1t 1s irrelevant where any
Director 1s or how they communicate with each other

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

Quorum for Directors® meetings

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

The quorum for Directors’ meetings may be fixed from time to time by a decision of the Directors,
but 1t must never be less than two, and unless otherwise fixed 1t 15 two

Meetings where total number of Directors less than quorum

This article applies where the total number of Directors for the ime being 1s less than the quorum for
Directors’ meetings

If there 15 only one Durector, that Director may appoint sufficient Directers to make up a quorum or
call a general meeting to do so

If there 18 more than one Director—
(a) a Drrectors’ meeting may take place, 1f it 15 called in accordance with the articles and at least two

Directors partictpate i t, with a view to appointing sufficient Durecters to make up a quorum or
calling a general meeting 1o do so, and
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(b) :fa Directors’ meeting 15 called but only one Director attends at the appomnted date and time to
participate 1n 1t, that Director may appoint sufficient Directors to make up a quorum or call a general
meeting to do so

Chainng Directors’ meetings

The Directors may appoint a Director to chair therr meetings

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

The Directors may appount other Directors as deputy or assistant chairmen to chair Directors’
meetings 1n the chairman’s absence

The Directors may terminate the appointment of the chairman, deputy or assistant chairman at any
tme

[f neither the chairman nor any Director appointed generally to chair Directors’ meetings in the
chaiman’s absence 1s participating 1 a meeting within ten minutes of the time at whech it was to start,
the participating Directors must appoint one of themselves to chair it

Voting at Directors’ meetings. general rules

Subject to the articles, a decision 15 taken at a Directors’ meeting by a majortty of the votes of the
participating Directors

Subject to the articles, each Director participating in a Directors’ meeting has one vete

Subject to the articles, 1f a Drrector has an mterest 1n an actual or proposed transaction or arrangement
with the Company—

(a) that Director and that Director’s altemate may not vote on any proposal relating to it, but

(b} thus does not preclude the alternate from voting 1n relation to that transaction or arrangement on
behalf of another appointor who does not have such an interest

Chairman’s casting vote at Directors’ meetings

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

But this does not apply if, in accordance with the articles, the chaimman or other Director 1s not to he
counted as participating 1n the decision-making process for quorum or voting purposes

Altercates voting at Directors’ mectings

A Director who 1s also an alternate Director has an additional vote on behalf of each appointor who 15—

m

(2)

3)

(a) not participating 1 a Directors’ meeting, and

(b} would have been entitled to vote 1f they were partucipating in 1t

Conflicts of interest — Transactional

[f a Directors’ meeting, or part of a Directors’ meeting, 15 concerned with an actual or proposed
transaction or arrangement with the Company i which a Director 1s interested, that Director 1s not to
be counted as participating 1n that meeting, or pant of a meeting, for quorum or voting purposes

But 1f paragraph (3) apphes, a Director who 1s interested in an actual or proposed transaction or
arrangement with the Company 15 1o be counted as participating n a decision at a Directors’ meeting,
or part of a Directors” meeting, relating to st for quorum and voting purposes

This paragraph apphes when—

(a) the Company by ordinary resolution disapplies the provision of the articles which would otherwise
prevent a Director from betng counted as participating tn, or voting at, a Directors” meeting,

-9.
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(b) the Director’s interest cannot reasonably be regarded as likely to give nise to a conflict of mterest,
or

(¢) the Director’s conflict of interest anses from a permutted cause
For the purposes of this aructe, the following are permatted causes—

(a) a guarantee given, or to be given, by or to a Director n respect of an obligation incurred by or on
behalf of the Company or any of its subsidiaries,

(b) subscription, or an agreement to subscnibe, for shares or other secunities of the Company or any
of 115 subsidianes, or to underwnte, sub-underwnie, or guarantee subscniption for any such shares or
securities, and

{c) armangements pursuant to which benefits are made available to employees and Durectors or former
employees and Directors of the Company or any of uts subsidianes which do not provide special
benefits for Directors or former Directors

(d) any matters involving or relating to any other company in which a Director or any person
connected with that Director and any persons connected with him are not to his knowledge the holder
(otherwise than as a nomunee for the Company or any of its subsidiary undenakings) of or beneficially
interested 1n one per cent , or more of any class of the equity share capital of such company (or of any
thard company through which bus iterest 1s denved) or of the voting rights available to members of
the relevant company (any such interest being deemed for the purpose of this Article to be a material
interest in all circumstances), or

{e) the purchase and/or maintenance of any msurance policy for the benefit of Directors for the benefit
of persons including Directors

Subyect 1o paragraph (6), 1f a question anses at a meeting of Directors or of a commuttee of Directors
as to the nght of a Director 1o participate m the meeting (or part of the meeting) for votng or quorum
purposes, the question may, before the conclusion of the meeting, be referred to the chairman whose
ruling 1n relation to any Darector other than the chairman 1s to be final and conclusive

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

Where proposals are under consideration concerming the appomtment {including fixing or varying the
terms of appointment) of two or mote Directors to offices or employment with the Company or any
Company tn which the Company 15 interested, such proposals may be divided and considered 1n
relation 1o each Director separately and in such cases each of the Directors concerned shall be entitled
to vote {(and be counted n the quorum) in respect of each resclution except that conceming his own
appointment

Conflicts of [nterest — Sutuational

{1) For the purposes of section 175 of the Compames Act 2006, the Directors shall have the power to
authonise any matter which would or might otherwise constitute or give nse to a breach of the duty of
a Director under that section to avowd a situation in which he has, or can have, a direct or induirect
interest that conflicts, or possibly may conflict, with the interests of the Company

(2

Authonsation of a matter pursuant to this Article 19 shall be effective only if

() the matter 1n question shall have been proposed 1 wnting for consideration at a meeting of the
Directors or 1n accordance with the Board's nomma!l procedures or in such other manner as the
Drrecters may approve,

(b) any requirement as to the quorum at the meeting of the Directors at which the matter 15 constdered
ts met without counting the Director i question and any other interested Director (together the

“Interested Directors™)l,

{c) the matter was agreed to without the Interested Directors voting or would have been agreed to1f
the votes of the Interested Directors had not been counted, and

(d} in taking the decision, the Directors act in a way they consider, in good faith, wall be most likely

-10-
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to promote the Company's success

Any authonsation of a matter pursuant to this Article 19 shall extend to any actual or potential conflict
of interest which may reasonably be expected to anse out of the matter so authonsed

Any authonsation of a matter pursuant to thus Article 19 shall be subject to such conditions or
hmitations as the Directors (excluding the Interested Directors) may deterrmune, whether at the tme
such authonsation 1s given or subsequently, and may be vaned or termunated by the Durectors
(excluding the Interested Directors) at any time Such condittons or hmitations may include (without
limitation)

(a) (without prejudice to the general obhigauons of confidenuakty) the apphcaton to the interested
Director of a strict duty of confident:ality to the Company for any confidential information of the

Company 1n relation to the matter,

(b) the excluston of the interested Dhrector from all information relating to, and discussion by the
Company of, the matter, and

(c) that, where the mnterested Director obtains (other than through his position as a Director of the
Company) information that 1s confidential to a third party, he will not be obliged to disclose it to the
Company or to use it in relation to the Company's affairs in circumstances where to do so would

amount to a breach of that confidence

(d) A Director shall comply with any obligations imposed on him by the Directors 1n connection with
any authonsation pursuant to this Article 19

(e) A Director shall not, save as otherwise agreed by him, be accountable to the Company for any
benefit which he (or a person connected with him} dertves from any matter authonsed by the Directors
pursuant to this Article 18 and any contract, transaction or arrangement relating thereto shall not be
hable to be avoided on the grounds of any such benefit

Proposing Directors’ written resolutions

Any Director may propose a Directors’ written resolution

The Company secretary must propose a Directors’ written resolution 1f a Director so requests

A Directors’ wnitten resolution 15 proposed by giving notice of the proposed resolution to the
Directors

Notice of a proposed Directors” written resclution must incheate—

(a) the proposed resolution, and
{b) the ime by which 1t 15 proposed that the Directors should adopt 1t

Notice of a proposed Directors’ wnitten resoiution must be given in wnting to each Director

Any decision which a person giving notice of a propesed Directors’ wnitten resolution tzkes regarding
the process of adopting that resolution must be taken reasonably 1n good faith

Adoption of Directors’ wnitten resolutions
A proposed Directors’ written resolution 1s adopted when all the Directors who would have been
entitled to vote on the resolution at a Directors’ mecting have signed one ot more copies of 1t, provided

that those Directors would have formed a quorem at such a meetng

[t 1s immatenal whether any Director signs the resolution before or afier the tme by which the notice
proposed that it should be adopted

Once a Directors’ wnitten resoletion has been adopted, 1t must be treated as 1f 1t had been a decision
taken at a Directors’ meeting tn accordance with the articles

The Company secretary must ensure that the Company keeps a record, in wniting, of alt Directors’
wrnitten resolutions for at least ten years from the date of their adoption

Directars’ discretion to make further rules

-11-




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

23 Vahdity of acts of Directors

All acts done by the Directors or by a comnuttee appointed by the Directors or by any person held out by
the Company to be a Director will be valid even though

(a) there was some defect in their appointment or continuance in office,
(b) any of them were disqualified from actung as a Director;

(c) any of them have vacated office, or

(d) any of them were not entitled to vote

In any of the above circumstances and 1n favour only of persons dealing 1n good faith with the Company, all
acts will be as vahd as if there were no such defects or tregulanties of the kind referred to 1n this Arucle

24 General power of Directors to exercise the Company’s borrowing powers

The Dhrectors may exercise all the powers of the Company to borrow or raise money, to mortgage or charge
all or any of s undertaking, property, assets and uncalled capttal, to 1ssue debentures and other secunties,
and to give security whether outnght or as collateral security for any debt, hability or obligation of the
Company, any subsidiary of the Company or of any third party

25 Power to alter Lmuts on the number of Directors

The Company may be ordinary resolution from time to ime increase or reduce any hmits on the number of
Directors specified in Article 4 and may also deterrmine i whal rotation such increased or reduced number
15 to go out of office and may make any appointments required for making any such increase

26. Appomntment of Attorneys

The Directors may by power of attomey or otherwise appoint any Company, firm, person or group of
persons, to be the attorney or attomeys of the Company for such purposes and with such powers, authonties
and discretions (not exceeding those vested 1n or exercisable by the Directors under or pursuant to these
Articles) and for such penod and subject to such conditions as the Directors may think fit A power of
attorney may contain such provistons the Directors may decide on for the protection and convemence of
persons dealing with the attorney and may also authonise any such attomey to sub-delegate all or any of the
powers, authonties and discretions vested 1n humn The Directors may remove any person appointed under this

Article and may revoke or vary the delegation but no person who deals in good faith and without notice of
the revocation or vanation shall be affected by ut

APPOINTMENT OF DIRECTORS

27, Methods of appointing Directors

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

(a) by ordinary resolution, or
(b) by a decision of the Directors
28. Retirement of Directors by rotation
) At every annual general meeting any Directors—
(a) who have been appointed by the Directors since the last annual general meeting, or

{b) who were not appointed or reappointed at one of the preceding two annual general meetings, must
retire from office and may offer themselves for reappomntment by the members

2) If the company, at the meeting at which a director retires by rotation, does not fill the vacancy the

-12 -




29

retiring director shall, if willing to act, be deemed to have been reappointed unless at the meeting if
18 hot 1o fill the vacancy or unless a resolution for the reappointment of the director 1s put to the
meeting and lost

Termunation of Director’s appointment

A person ceases to be a Director as soon as—

30
n
2)

3

“)

(5)

31

(a) that person ceases to be a Director by vintue of any prowvision of the Compamies Act 2006 or1s
prohibited from being a Director by law,

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

{c) a composition 1s made with that person’s creditors generally 1n satisfaction of that person’s debts,
(d) a registered medical practiioner who 1s treating that person gives a wnitten opinon to the
Company stating that that person has become physically or mentally incapable of acting as a Director

and may remain so for more than 3 months,

{e) by reason of that person’s mental health, a court makes an order which wholly or partly prevents
that person from personally exercising any powers or nghts which that person would otherwise have,

() notrfication 1s received by the Company from the Director that the Director 1s resigning from office
as Direclor, and such resignation has taken effect 1n accordance with its terms,

(g} that person 15 absent from meetings of the Directors for 6 successive menths without permission
from the Directors and his’her alternate (1f any) has not during such period attended 1n tus'her place
and the Directors resolved that his’her office be vacated,

(h) their conduct (whether or not concerming the affairs of the Company) 1s the subject of an
mvestigation by an inspector appointed by the Secretary of State or by the Senous Fraud Office and
the Directors resolve that 1t 1s undesirable in the interests of the Company that he/she remains a

Director;

(1) hesshe 1s convicted of an indictable offence and the Directors resolve that it 1s undesirable 1n the
interests of the Company that he/she remain a Director

Directors’ remuneration

Darectors may undertake any services for the Company that the Directors decide
Durectors are enuitled to such remuneration as the Directors determine—

(a) for therr services to the Company as Directors, and

(b) for any other service which they undenake for the Company

Subject to the articles, a Director’s remuneration may—

{a) take any form, and

{b) include any arrangements in connection with the payment of a penston, allowance or gratuity, or
any death, sickness or disability benefits, to or 1n respect of that Director

Unless the Directors decide otherwise, Directors’ remuneration accrues from day to day
Untess the Directors decide otherwise, Directors are not accountable to the Company for any
remuneration which they receive as Darectors or other officers or employees of the Company’s

subsidianes or of any other body corporate in which the Company 1s interested

Durectors’ expenses

The Company may pay any reasonable expenses which the Directors properly incur m connection
with their attendance at—

-13-




32

{a) meetings of Directors or commuitees of Directors,

{b) general meetings, or

(c) a separate meetings of the holders of any class of shares or of debentures of the Company, or
otherwise in connection with the exercise of their powers and the discharge of their responsibilities in

relation to the Company

Directors’ share qualhification and rghts concermag general meeting

A Director need not be a member of the Company but a Director who 15 not a member of the Company 1s
entitled to recerve notice of and to attend and speak at all general and class meetings of the Company

33.
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ALTERNATE DIRECTORS

Appoimtment and removal of alternates

Any Director (the “appointor”™) may appoint as an alternate any other Director, or any other person
approved by resolution of the Directors, to—

(a) exercise that Director’s powers, an

(b) carry out that Director’s responsibihities, i refation to the takang of decisions by the Directors m
the absence of the alternate’s appointor

Any appomtrent or removal of an alternate must be effected by notice in writing to the Company
signed by the appointor, or in any other manner approved by the Directors

The notice must—
(a) tdentify the proposed altemate, and

(b} m the case of a notice of appomtment, contain a statement stgned by the proposed alternate that
the proposed alternate 1s willing to act as the alternate of the Darector giving the notice

Rughts and responsibilities of alternate Directors

An alternate Director has the same rights, 1n relation to any Directors’ meeting or Dhrectors’ written
resolution, as the alternate’s appointor

Except as the articles specify otherwise, alternate Directors—
(a) are deemed for all purposes to be Directors,

(b} are hable for their own acts and onussions,

(c) are subject to the same restrictions as theiwr appointors, and
{d) are not deemexd to be agents of or for their appointors

A person who 1s an alternate Director but not a Director—

(a) may be counted as participating for the purposes of determining whether a quorum 1s participating
(but only 1f that person’s appointor 1s not participating}, and

(b) may sign a wrntten resolution (but only 1f it 15 not signed or to be signed by that person’s
appointor) No altemate may be counted as more than one Director for such purposes

An alternate Director 1s not entitled to receive any remuneration from the Company for serving as an
alternate Director except such part of the alternate’s appointor’s remuneration as the appomntor may

direct by notice in wnting made to the Company

Termnation of alternate Directorship

An alternate Director’s appoimtment as an alternate terminates—

{a) when the alternate’s appointor revokes the appointment by notice to the Company 1n wnting
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specifying when it 1s to terminate,

{b) on the occumrence in relation to the alternate of any event which, 1f it occurred 1n relation to the
alternate’s appointor, would result i the termminaton of the appomtor’s appomntment as a Director;

{(c) on the death of the alternate’s appointor; or

(d) when the aliemnate’s appointor’s appointment as a Director terminates, except that an alternate’s
appointment as an alternate does not termunate when the appointor retires by rotation at a general
meeting and s then re-appointed as a Director at the same general meeting

36 Restrictions where Director and Secretary are one and the same

Where the Statutes or these Articles require or authonse something to be done by or to a Director and the
Secretary, 1t must not be done by or to one person acting both as Director and as, or in place of, the Secretary
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PART 3
DECISION-MAKING BY MEMBERS

ORGANISATION OF GENERAL MEETINGS

Members can call general meeting if not enough Directors

{a) the Company has fewer than two Directors, and

(b) the Director (if any) 1s unable or unwilling 1o appont sufficient Directors to make up a quorum or
to call a general meeting to do so, then two or more members may call a general meeting (or 1nstruct
the Company secretary (o do so) for the purpose of appoinung one or more Directors

Aftendance and speaking at general meetings

A person 15 able to exercise the nght to speak at a general meeting when that person 1s 1n a position
to commumcate to all those anending the meeting, during the meeting, any information or opinions
which that person has on the business of the meeting

A person 15 able to exercise the nght to vote at a general meeting when—

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

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

‘The Directors may make whatever amangements they consider appropnate to enable those attending
a general meeting to exercise their rights to speak or vote at it

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

(Two or more persons who are not in the same place as each other attend a general meeting if their
circumstances are such that 1f they have (or were to have) nights to speak and vote at that meeting,

they are (or would be) able to exercise them

Quorum for general meetings

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

40

8]

Secunty procedures

In their absolute discretion and notwithstanding anything in the notice of general meeting the
Directors may, 1 respect of members or their proxies who wish to attend any general meeting

(a) direct that the members of proxies submit to searches,

(b) direct that the members or proxies comply with any secunty arrangements or restricitons imposed
by the Durectors,

(c) arrange for members or proxies to attend and participate simultanecusly 1 the meeting at places
other than the one specified in the notice of meeting as the place where the meeting wall take place
(“Pnncipal Place™),

(d) fix the level of attendance at the Principal Place and any other places provided that 1f members or
proxies are excluded from the Principal Place they are able to attend the meeting at one of the other
places (For the purpose of these Articles any such meeting will be treated as being held at the Pnncipal

Place}, and

(e} make arrangements for the tssue of tickets or impose a random means of selection or by any other
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means they think appropnate, to facihitate the orgamisation and admimstration of a general meeting The
Dhrectors may vary these arrangements or make new arrangements wn their place

The nghts of members or proxies to attend a meeting at the Pnncipal Place 1s subject to any
arrangements in force, whether contained in the notice of that meeting and said to apply to that
meeting, or notified to the members after the notice of meeting has been provided

Chainng general meetings

If the Directors have appointed a chaiman, the chairman shall chair general meetings if present and
willing to do so

If the Darectors have not appointed a chairman, or 1f the chairman 1s unwilhng to chair the meeting or
15 not present within ten minutes of the time at which a meeting was due to start—

(a) the Directors present, or

(b) (:f no Directors are present), the meeting, rmust appomnt a Dhrector or member to chair the meeting,
and the appointment of the chairman of the meeting must be the first business of the meeting

The person chainng a meeting m accordance with this article 15 referred to as “the chairman of the
meeting”

Attendance and speaking by Directors and non-members

Directors may attend and speak at general meetings, whether or not they are members
The chairman of the meeting may permit other persons who are not—

(a) members of the Company, or

{b) otherwise entitled to exercise the nghts of members 1n relation to general meetings, to attend and
speak at a general meeting

Adjournment

If the persons attending a general meeting withun half an hour of the time at which the meeting was
due to start do not constitute a quoram, or 1f dunng a meeting a quorum ceases to be present, the
chaiman of the meeting must adjoum 1t

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

(a) the meeting consents to an adjournment, or

(b) 1t appears to the chairman of the meeting that an adjournment 1s necessary to protect the safety of
any person attendimg the mecting or ensure that the business of the meeting 1s conducted n an orderly
manner

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

When adjourming a general meeting, the chairman of the meeting must—

(a) esther specify the ttme and place to which 1t 1s adjourned or state that 1t 1s to continue at a time and
place to be fixed by the Directors, and

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

If the continuation of an adjourned meeting 1s to take place more than 14 days after 1t was adjoumed,
the Company must give at least 7 clear days’ notice of 1t (that 15, excluding the day of the adjourned

meetng and the day on which the notice 1s given)—

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

{b) contairung the same information which such notice 1s required to contain
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(6) No business may be transacted at an adjourned general meeting which could not properly have been
transacted at the meeting if the adjoumment had not taken place

VOTING AT GENERAL MEETINGS

44 Voting general

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

A declaration by the chairman of the meeting that a resolution has been camed, or camed unammously or
by a particular majonity, or lost, or not carried by a particular majonity, which 1s entered m the rinute book
will be conclusive evidence of that fact

45 Chairman’s casting vote

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the meeting
shall be entitled to a second or casting vote

46 Yoting nghts of persons under disamhity

If a2 court having junsdiction {whether m the Umited Kingdom or elsewhere) in matters concerning mental

disorder has made an order appointing a person to act on behalf of a member, that person may vote, whether

on a show of hands or on a poll, on behalf of the member and may, on a poll, vote by proxy The nght to

vote 15 only exercisable 1f evidence, satisfactory to the Directors, of the authonty of the person claiming te

exercise the nght to vote 1s deposited at the Transfer Office not less than forty-eight hours before the ime

appointed for holding the meeting or adjourned meeting at which the nght to vote 1s to be exercised

47 Errors and disputes

(1 No objection may be raised to the qualification of any person voting at a general meeting except at
the meeting or adjourned meeting at which the vote objected to 15 tendered, and every vote not
disallowed at the meeting 1s valid

(2) Any objecuions raised as to the qualhification of any voter, or any error whereby votes have been
counted which cught not to have been counted or which might have been rejected, or whereby any
votes have not been counted ought to have been counted, shall not affect the deciston of a meeting or
adjourned meeting on any resolution or any poll unless
(a) the objection or error 15 rarsed or pointed out at the meeting or adjourned meeting in question, and
{b) the chairman decides that the same may have affected the decision of the meeting or the Poll

(€] Any such objection or error shall be referred 10 the chairman of the meeting, unless the objection or
error is 1n connection with a resolution for the election, re-clection or removal of the chairman of the
meeting whether as chairman or as a Director of the Company The decision of the chairman wall be
final and conclusive

48 Demanding 2 pell

(1) A poll on a resolution may be demanded—

{a) 1n advance of the general meeting where 1t 1s to be put to the vote, or

{b) at a general meeting, either before a show of hands on that resolutien or immediately after the
result of a show of hands on that resolution 1s declared

) A poll may be demanded by—
(a) the chairman of the meeting,
{b) the Drectors,
(¢) two or more persons having the nght to vote on the resolution, or

(d) a person or persons representing not less than one tenth of the total voting nghts of all the members
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having the right to vote on the resolution
A demand for a poll may be withdrawn 1f-
(a) the poll has not yet been taken, and

(b) the chairman of the meeting consents to the withdrawal

Procedure on a poll

Subject to the articles, polls at general mectings must be taken when, where and i such manner as
the chairman of the meeting directs

The chairman of the meeting may appount scrutineers (who need not be members) and dectde how and
when the result of the poll 15 to be declared

The result of a poll shall be the decision of the meeting 1n respect of the resolution on which the poll
was demanded

A Pollon

(a) the election of the chairman of the meeting, or

(b} a question of adjoumment, must be taken immediatety

Other polls must be taken within 30 days of their bewng demanded

(A demand for a poll does not prevent 2 general meeting from conunuing, except as regards the
question on which the poll was demanded

No notice need be given of a poll not taken immediately 1f the time and place at which 1t 1s to be taken
are announced at the meeting at which 1t 1s demanded

In any other case, at least 7 days’ notice must be given specifying the time and place at whach the poll
15 1o be taken

Content of proxy notices
Proxies may only validly be appointed by a notice in wniting (a “proxy notice™) which—
(a) states the name and address of the member appointing the proxy,

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

{c} 1s stgned by or on behalf of the member appointing the proxy, or 15 authenticated i such manner
as the Directors may determine, and

(d) 1s dehvered to the Company 1n accordance with the anticles and any instructions contained 1n the
notice of the general meeting to which they relate

The Company may require proxy notices o be delivered in a parucular form, and may specify
different forms for different purposes

Proxy notices may specify how the proxy appointed under them 1s to vole (or that the proxy 1s 1o
abstain from voting) on one or more resolutions

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

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

(b) appointing that person as a proxy 1n relation to any adjournment of the general meeting to which
1t relates as well as the meeting wuself
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51 Validity of votes cast by proxy or power of attorney

n A vote given 1n accordance with the terms of a proxy appointment or power of attorney will be vahd
notwithstanding

(2) the pnor death or insanuty of the person who appointed the proxy or attomey,

(3) the proxy appointment or power of attorney having been revoked,

(4) the authonty of the person appointed as proxy or attorney having been revoked, or
{5} a transfer of the share in respect of which the vote 1s given

The above provistons will not apply if notice in writing of the death, insanty, revocation or transfer has been
deposited at the Transfer Office (or in the case of a proxy form at any other place specified for deposition
the proxy form) at least 48 hours (or such shorter ime as the Directors may detenmine) before the date of
the meeting or the adjourned meeting, or the date fixed for the taking of the poll at which the proxy 1s to be
used

52, Delivery of proxy notices

1) Any notice of a general meeting must specify the address or addresses (“proxy notfication address™)
at which the Company or 1ts agents will receive proxy notices relating to that meeting, or any
adjournment of 1t, delivered in hard copy or electronic form

) A person who 15 entitled to attend, speak or vote (either on a show of hands or on a poll) at a generl
meeting remains so entitled n respect of that meeting or any adjournment of 1, even though a vald

proxy notice has been delivered to the Company by or on behalf of that person

(3) Subject to paragraphs (4) and (5), a proxy notice must be delivered to a proxy notification address not
less than 48 hours before the general meeting or adjourned meeting to which 1f relates

4) [n the case of a poll taken more than 48 hours after 1t 1s demanded, the notice must be delivered toa
proxy notification address not less than 24 hours before the time appointed for the taking of the poll

(5) In the case of a poll not taken during the mecting but taken not more than 48 hours after it was
demanded, the proxy notice must be dehivered—

{a) m accordance with paragraph (3), or

{b) at the meeting at which the poll was demanded to the chairman, secretary or any Director

(6) An appomtment under a proxy notice may be revoked by delivening a notice 1n writing given by oron
behalf of the person by whom or on whose behalf the proxy notice was given 1o a proxy notification
address

(N A notice revoking a proxy appointment only takes effect if it 1s delivered before—

{a) the start of the meeting or adjoumed meetung to which 1t relates, or

{b) (in the case of a pol! not taken on the same day as the meeting or adjoumed meeting) the time
appotnted for taking the pol! to which it relates

(8) If a proxy notice 1s not signed by the person appointing the proxy, 1t must be accompanied by walten
evidence of the authonty of the person who executed it to exccute it on the appeintor’s behalf

53 Amendments to resolutions
(1 An ordinary resolutton to be proposed at a general mecting may be amended by ordinary resolution
-

{a) nouce of the proposed amendment 15 given to the Company secretary in wnung by a person
entitled to vote at the general meeting at which 11 1s to be proposed not less than 48 hours before the
meeting 15 to take place (or such later ume as the chairman of the meeting may detenmmne), and

{b) the proposed amendment does not, in the reasonable opinuon of the chaiman of the meeting,
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matenally alter the scope of the resolution
(2) A special resolution to be proposed at a general meeting may be amended by ordinary resolution, 1f—

(a) the chairman of the meeting proposes the amendment at the general meeting at which the
resolution 15 to be proposed, and

(b) the amendment does not go beyond what 1s necessary 1o correct a grammatical or other
nonsubstantive

ermor m the resolution

(3) If the chairman of the meeting, acting 1n good faith, wrongly decides that an amendment to a
resolution 15 out of order, the chairman’s error does not invahdate the vote on that resolution

RESTRICTIONS ON MEMBERS’ RIGHTS

54 No voting of shares on which money owed to Company
No voting nights attached to a share may be exercised at any gencral meeting, at any adjournment of it, or on

any poll called at or in relation to it, unless all amounts payable to the Company 1n respect of that share have
been pard

APPLICATION OF RULES TO CLASS MEETINGS

55 Class meetings

The provisions of the articles relating to general meeungs apply, with any necessary modifications, to
meetings of the holders of any class of shares
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PART 4
SHARES AND DISTRIBUTIONS

ISSUE OF SHARES

Powers to 1ssue different classes of share

Subyject to the articles, but without prejudice to the nghts attached to any existing share, the Company
may 1ssue shares with such nghts or restnctions as may be determined by ordinary resclution

The Company may 1ssue shares which are to be redeemed, or are liable to be redeemed at the option
of the Company or the holder, and the Direclors may determune the terms, conditions and manner of
redemption of any such shares

Payment of commusstons on subscription for shares

(The Company may pay any person a commusston in ¢onsideration for that person—
{a) subscnbing, or agreeing to subscnbe, for shares, or

(b) procunng, or agreeing to procure, subscnptions for shares

Any such commission may be paid-

(a) n cash, or i fully paid or partly pard shares or other secunttes, or partly i one way and partly in
the other, and

(b) tn respect of a conditional or an absolute subscnption
Scheme of Arrangement

In this Ariicle 57A, references to the Scheme are 1o the scheme of arrangement dated 20 May 2014
under Pan 26 of the Compames Act 2006 between the Company and the holders of Scheme Shares (as
defined 1n the Scheme) as 1t may be modified or amended n accordance with s terms, and expressions
defined in the Scheme shall have the same meamings in this Article 57A

Notwithstanding exther any other provision of these Articles or the terms of any resolution whether
ordinary or special passed by the Company 1n general meeting, 1f the Company 1ssues any ordinary
shares (other than to Bidco or its nominee(s)) on or after the adoption of this Aricle 57A and on or
prior to the Scheme Record Time (as defined in the Scheme), such shares shall be 1ssued subject to the
terms of the Scheme (and shall be Scheme Shares for the purposes thereof} and the ongmal or any
subsequent holder or holders of such ordinary shares shall be bound by the Scheme accordingly

Notwithstanding any other provision of these Articles, if any ordinary shares are 1ssued to any person
(other than Bidco or 1ts nomunee(s)) (the “New Member”) after the Scheme Record Time, such New
Member {or any subsequent helder or any nominee of such New Member or any such subsequent
holder) will, provided the Scheme shall have become effective, be obliged 1o transfer forthwith all the
ordinary shares held by the New Member (or any subsequent holder or any nominee of such New
Member or any such subsequent holder} (the “Disposal Shares™) to Bidco (or as Bidco may otherwise
drrect) who shall be obhiged to acquire all of the Disposal Shares in consideration of and conditional on
the payment by or on behalf of Bidco to the New Member of an amount in cash for each Disposal Share
equal to the consideration that the New Member would have been entitled to had each Disposal Share
been a Scheme Share

On any reorgamsation of, or matenal alteration to, the share capital of the Company (including, wathout
Limitaton, any subdivision and/or consolidation), the value of the consideration per Disposal Share 1o
be pard under paragraph (3) above shall be adjusted by the Directors i such manner as the auditors of
the Company or an independent mnvestment bank selected by the Company may determine to be fair
and reasonable to the New Member to reflect such reorgamsation or alteration References in thus
Article 57A to ordinary shares shzll, following such adjustment, be construed accordingly

To give effect to any transfer required by this Article 57A, the Company may appoint any person as
attomey for the New Member to execute and deliver as transferor a form of transfer or instructions of
transfer on behalf of the New Member (or any subsequent holder or any nominee of such New Member
or any such subsequent holder) 1n favour of Bidco and do all such other things and execute and dehver
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all such documents as may in the opimon of the attorney be necessary or desirable to vest the Disposal
Shares in Bidco and pending such vesting to exercise all such rights to the Disposal Shares as Biudeo
may direct If an attorney 15 50 appointed, the New Member shall not thereafter (except to the extent
that the attorney fails to act in accordance with the directions of Bidco) be entitled to exercise any
nghts attaching to the Disposal Shares unless so agreed by Bidce The Company may give good recetpt
for the purchase price of the Disposal Shares and may register Bidco as holder thereof and 1ssue to
certificates for the same The Company shall not be obliged to 1ssue a certificate to the New Member
for any Disposal Shares Bidco shall send a cheque drawn on a UK cleaning bank (or shall procure that
such a cheque 1s sent) 1n favour of the New Member (or any subsequent holder or any nominee of such
New Member or any such subsequent holder) for the purchase price of such Disposal Shares within 14
days of the date on which the Disposal Shares are i1ssued, to the New Member

(6) If the Scheme shall not have become effective by 30 September 2014, (or such later date, 1f any, as
Bideo and the Company may agree and the Court and the Panel on Takeovers and Mergers may allow)
this Article 57A shall be of no effect

M Notwithstanding any other provision of these Articles, both the Company and the Directors may refuse
to remster the transfer of any Scheme Shares effected between the Scheme Record Time and the
Effective Date

(8) Notwithstanding any other provision of these Articles, both the Company and the Directors may refuse

to register the transfer of any ordinary shares other than as provided by this Article 57A

INTERESTS IN SHARES

58. Company not bound by less than absolute interests

Except as required by law, no person 1s to be recognised by the Company as holding any share upon any
trust, and except as otherwise required by law or the articles, the Company 15 not i any way to be bound by
or recogmise any mterest m a share other than the holder’s absolute ownership of 1t and all the nghts attaching
o1

59, Circumstances in which shares disenfranchised

n Subject to the provisions of the Statutes, no holder of a share in the Company shall, unless the
Directors otherwise determine (any such determination bemg for such period and subject to such
terms and conditions (1f any} as the Directors may, in their absolute discretion, decide), be entitled
(save as proxy for another member) to be present or vote at a general mecting either personally or by
proxy or to exercise any other night m relation to meetings of the Company n respect of either the
share he holds or (with effect from allotment} of any additional shares allotted in respect of the share
which 15 the subject of a notice pursuant to thss article 59 (including without hmitation any share
allotted under a nghts 1ssue or capitalisation 1ssue) (together “shares™) of

(a) any <all or other sum presently payable by him to the Company in respect of the shares remains
unpaid, or

(b) he or any other person who appears to be interested 1n the shares has been served a Section 793
Notice, or any other provision of the Statutes concermng the disclosure of interest in voting shares,
with a notice which

(1) lawfully requires the provision of information regarding the shares to the Company
within the period specified in such notice (being not less than 14 days from the date of
service of such notice), and

(n) contains a wammg of the consequences under this article 59 of falhng to comply with
such notice, and {whether or not he 15 aware of the identify of the beneficial owner(s) of
the share) he or such other person 18 in default 1n complying with such notice, or

(c) he has been duly service with a notice which
(1) requires lum to provide or to procure that there 1s provided to the Company within the
penod specified in the notice (being not less than 14 days from the service of notice), a

written statement signed by him or any other person or persons stating that he (1f the
statement 1s stgned by him) or as the case may be) the other person or persons who
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has‘have signed the statement 15/are the beneficial owner(s} of the shares and providing
any additional information regarding the shares required by Article 62

(11} contains a warmng of the consequences under this article 59 of farling to comply with
such notice, and

(whether or not he 1s aware of the rdenuity of the beneficial owner(s) of the share) he 1s
m default n complying with such notice

(2) For the purposes of this article 59 a person shall be treated as appearing to be interested in a share
where

(a) the member holding the share has informed the Company that he 1s, or may be, so interested, or

(b) where the person has given the Company a noufication pursuant to article 590 Xb) which fails to
establish the 1dentity of the person or persons mterested in such share and (afier taking into account
the neuification and any other relevant information grve to them) the Directors know or have
reasonable cause to believe that the person 1n question 15 or may be interested 1n such share
References to “persons witerested in shares” and to “interests 1n shares” respectively shall be
construed as they are for the purposes of section 793 of the Compamies Act 2006

3 For the purposes of this article 59, a person shall be deemed to be 1n default in complying with a notice
referred to in this article if he fails or refused to give all the information required by the notice to the
satisfaction of the Dhrectors or 1f he gives information which he know to be false or if he recklessly
gives information which s false

60 Dhsenfranchisement may apply to only part of a member’s holding

Where a person holds more than one share m the Company or more than one share of a particular class, any
notice given pursuant to Article 59 may relate esther to all such shares or to such lesser number of them as
15 described or stated n the notice

61 Signature of statements on behalf of body corporate

Any statement provided to the Company pursuant to Aruicle 59 shall, for the purposes of that Article, be
deemed to have been signed by a body corporate 1f signed by a duly authonsed officer who 1s descnbed 1n
the statement as sigrung 1t on behalf of that body corporate

62 Rught to require additional information

Any notice served on the holder of a share pursuant to Article 59(3) may require that, where the statement
to be provided to the Company reveals that the beneficial owner of that share 1s a body corporate (“corporate
owner”), the statement shall also provide the following information

(a) whether any other body corporate 15 a holding Company (within the meaning of section 1159 of
the Companies Act 2006) or a parent Company (within the meamng of section 1162 of the Companies
Act 2006) of the corporate owner and, 1f so, the name and address of each such holding or parent
Company, and

(b) whether any body corporate or other person (other than any such holding or parent Company} 1s
entitled to exercise or control the exercise of one-third or more of the voting power at general meetings
of the corporate owner and, 1f 5o, the name and address of each such person

63 When disenfranchisement ceases to apply

mn Where the disenfranclusement provisions of Article 59 apply to a panticular share, they shall cease to
apply to that share when

(a) the call or such other sum referred to in Article 59 1 has been paid 1n respect of that share and
received by the Company, or

(b) the information and/or statement requested 1n respect of that share by the notice(s) referred to 1n
Arucles 59 2 and/or 59 3 have been prowided 10 the Company to the satisfaction of the Directors, or

(c) the date as on and from which the Directors determine (pursuant to Article 59) that such provisions
shall cease to apply to that share, or
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{(d) a penod of seven days has expired which commences on the date the Company receives a notice
that the share has been sold erther through a recogmsed 1investment exchange or overseas exchange,
or as a result of an acceptance of a takeover offer

The disenfranchisement provisions wili cease to apply when whichever of the matters referred to 1n
Articles 62(b) to 62(c) oceurs first

Cancellation of notices

Any notice 1ssued under Articles 59 2 or 59 3 may be cancelled by the Company at any time

65

Corporations acting by representatives

Any corporation that 1s a member of the Company may, by resolution of its Directors or other governing
body, authonse any person to act as its representative at any meeting of the Company or of any class of
members The representative will be entitled to exercise the same powers on behalf of the corporation as 1f
he had been an individual member, including power, when personally present, to vote on a show of hands
The Directors may, but shall not be bound to, require evidence of the authonty of any person purporting to
act as the representative of any such corporation
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SHARE CERTIFICATES

Certificates to be 1ssued except in certatn cases

The Company must 1ssuc each member with one or more certificates in respect of the shares which
that member holds

Thus article does not apply to—

(a) uncertificated shares,

(b) shares 1n respect of which a share warrant has been 1ssued, or

(c) shares in respect of which the Compames Acts permit the Company not to 1ssue a certificate
Except as otherwise specified 1n the articles, all ceruficates must be 1ssued free of charge

No certificate may be 15sued 1 respect of shares of more than one class

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

Where the Company sends share certificates to members or their agents by post, such share
ceruficates shall be sent at the members nsk

Contents and execution of share certificates

Every ceruficate must specify—

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

(b) the nomnal value of those shares,

{c) the amount paid up on them, and

{d) any distingwishing numbers assigned to them

Certificates must—

(a) be issued either under the Seal (which may be affixed to 1t, printed on it or a representation of it be
authenticated by laser seal on the certificate) or in such other manner having the same effect as 1f tssued
under a seal and having regard to the provisions of the Acts and the rules and regulations applicable to
any recogmsed investment exchange(s) to which the Company’s share are admitted {or any other stock

exchange on which the company’s shares are normally traded), as the Board may approve The Board
may by resolution decide, either generally or 1n any particular case or cases, that any signatures on any
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share ceruificates need not be autographic but may be apphed to the ceruficates by some mechanical or
other means or may be prninted on them or that the certificates need not be signed by any person

Consolidated share certificates

When a member’s helding of shares of a particular class increases, the Company may tssue that
member with—

(a) a single, consolidated certificate 1n respect of all the shares of a particular class which that member
holds, or

(b) a separate certificate 1n respect of only those shares by which that member’s holding has increased
When a member’s holding of shares of a particular class 1s reduced, the Company must ensure that
the member 15 1ssued with ene or more certificates m respect of the number of shares held by the
member after that reduction But the Company need not {in the absence of a request from the member)
1ssue any new certificate 1f—

(a) all the shares which the member no longer holds as a result of the reduction, and

(b) none of the shares which the member retains following the reduction, were, immediately before
the reduction, represented by the same certificate

A member may request the Company, in wnting, to replace—
(a} the member’s separate certificates with a consohdated certificate, or

{b) the member’s consolidated certificate with two or more separate certificates representing such
proportion of the shares as the member may specify

When the Company comphies with such a request 1t may charge such reasonable fee as the Directors
may decide for deing so

A consolidated certificute must not be 1ssued unless any certificates which 1t 15 to replace have first
been returned to the Company for cancellation

Repiacement share certificates
If a certificate 1ssued 1n respect of a member’s shares 15—
(a) damaged or defaced, or

(b} said to be lost, stolen or destroyed, that member 15 entitled to be 1ssued with a replacement
certificate 1 respect of the same shares

A member exercising the nght to be 1ssued with such a replacement certificate-
(a) may at the same time exercise the nght to be 1ssued with a single certificate or separate certificates,
(b) must return the certificate which 1s to be replaced to the Company 1f 1t 1s damaged or defaced, and

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

SHARES NOT HELD IN CERTIFICATED FORM

Uncertificated shares
In this article, “the relevant rules” means—

(a) any applicable provision of the Companies Acts about the holding, evidencing of title to, or
transfer of shares other than in certificated form, and

(b} any applicable legislation, rules or other arrangements made under or by virtue of such provisien
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The provistons of this article have effect subject to the relevant rules

Any provision of the arucles which 1s inconsistent with the relevant rules must be disregarded, to the
extent that 1t 1s inconsistent, whenever the relevant rules apply

Any share or class of shares of the Company may be 1ssued or held on such terms, or 1o such a way,
that—-

(a) title to 1t or them 13 not, or must not be, evidenced by a certificate, or
(b) tt or they may or must be transferred wholly or pantly without a certificate
The Directors have power to take such steps as they think fit in relation to-

{a) the evidencing of and transfer of title to uncertificated shares (including 1 connection with the
1ssue of such shares),

(b) any records relating to the holding of uncertificated shares,

{c) the conversion of certificated shares 1nto unceruficated shares, or
{d} the conversion of uncertificated shares into certificated shares

The Company may by notice to the holder of a share require that share—
(a) of it 15 uncertificated, to be converted into certificated form, and

(b) 1f 11 15 certificated, to be converted tnto uncertificated form, to enable 1t to be dealt with in
accordance with the articles

-

(a} the articles gave the Directors power to take action, or require other persons to take action, 1n order
to sell, transfer or otherwise dispose of shares, and

(b) uncertificated shares are subject to that power, but the power 1s expressed 1n terms which assume
the use of a certificate or other wnitten mstrument, the Directors may take such action as 1s necessary
or expedient to achieve the same results when exercising that power 1n relation to uncertificated
shares

In patticular, the Directors may take such action as they consider appropriate to achieve the sale,
transfer, disposal, forfeiture, re-allotment or surrender of an uncertificated share or otherwise to

enforce a hen m respect of 1t

Unless the Drrectors otherwise determune, shares which a member holds in uncertificated form must
be treated as separate holdings from any shares which that member holds 1n certificated form

A class of shares must not be treated as two classes simply because some shares of that class are held
i certificated form and others are held 1n uncertificated form

Share warrants

The Directors may 1ssue a share warrant in respect of any fully paid share

Share warrants must be—

(a} 1ssued 1n such form, and

(b) executed 1n such manner, as the Directors decide

A share represented by a share warrant may be transferred by delivery of the warrant representing it

The Directors may make provision for the payment of dividends in respect of any share represented
by a share warmant

Subject to the articles, the Directors may decide the condittons on which any share warrant 1s 1ssued
In particular, they may—
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{a) decide the conditions on which new warrants are to be 1ssued 1n place of warrants which are
damaged or defaced, or sawd to have been lost, stolen or destroyed,

(b} decide the conditions on which bearers of warrants are entitted to attend and vote at general
meetings,

(¢) decide the conditions subyect to which bearers of warrants may surrender their warrant so as to
hold their shares in certificated or uncertificated form instead, and

{d) vary the conditions of 1ssue of any warrant from tme to ume, and the bearer of a wamant 1s subject
to the conditions and procedures in force in relation to 1t, whether or not they were decided or
specified before the warrant was 1ssued

Subject to the conditions on which the warrants are 1ssued from tume to time, bearers of share warrants
have the same nghts and privileges as they would if thewr names had been included 1n the register as

holders of the shares represented by their warrants

The Company must not in any way be bound by or recognise any interest 1n a share represented by a
share warrant other than the absolute nght of the bearer of that warrant to that warram

PARTLY PAID SHARES

Company’s lien over partly pard shares

The Company has a Lien (“the Company’s hen”) over every share which 1s partly paid for any part of—
{a) that share’s nominal value, and

(b) any premium at which it was issued, which has not been paid to the Company, and which 1s
payable immediately or at some time in the future, whether or not a call notice has been sent 1n respect
of it

The Company’s lien over a share-

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

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

The Directors may at any time decide that a share which 15 or would otherwise be subject to the
Company’s lien shail not be subject to 1t, either wholly or 1n part

Enforcement of the Company’s hen
Subyject to the provisions of this article, 1/~
(a) a lien enforcement notice has been given in respect of a share, and

(b) the person to whom the notice was given has failed to comply with it, the Company may sell that
share 1n such manner as the Directors decide

A hien enforcement notice—

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

(b} must specify the share concerned,
{c) must require payment of the sum payable within 14 days of the notice,

{d) must be addressed either to the holder of the share or to a person entitled to 1t by reason of the
holder’s death, bankruptcy or otherwise, and

(e) must state the Company’s intention to sell the share 1f the notice 1s not comphed with

Where shares are sold under this article—
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(a) the Directors may authonse any person to execute an instrument of transfer of the shares to the
purchaser or a person nomnated by the purchaser, and

(b) the transferce 15 not bound to see to the application of the consideration, and the transferee’s title
1s not affected by any 1rregulanty in or invahidity of the process leading to the sale

The net proceeds of any such sale (afier payment of the costs of sale and any other costs of enforcing
the lien) must be apphed-

{a) first, 1n payment of so much of the sum for which the hen exists as was payable at the date of the
hen enforcement notice,

(b) second, to the person entitled to the shares at the date of the sale, but only after the cerificate for
the shares sold has been surrendered to the Company for cancellation or a suitable indemnity has been
given for any lost certificates, and subject to a hen equivalent to the Company's hen over the shares
before the sale for any money payable in respect of the shares after the date of the lien enforcement
notice

A statutory declaration by a Director or the Company secretary that the declarant 15 a Director or the
Company secretary and that a share has been sold to sausfy the Company’s hen on a specified date—

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

(b} subject to compliance with any other formalities of transfer required by the articles or by law,
constitutes a good title 1o the share

Call notices

Subject to the articles and the terms on which shares are allotted, the Directors may send a notice (a
“call notice™) to a member requinng the member to pay the Company a specified sum of money (a
“call”) which 1s payable 1n respect of shares which that member holds at the date when the Directors
decide to send the call notice

A call notice—

(a) may not require a member to pay a call which exceeds the total sum unpatd on that member’s
shares {whether as 10 the share’s nominal value or any amount payable to the Company by way of
pretmumy},

(b) must state when and how any call to which it relates 1t 15 to be paid, and

(c) may permmit or require the call to be paid by instalments

A member must comply with the requirements of a call notice, but no member is obliged to pay any
call before 14 days have passed since the notice was sent

Before the Company has received any call due under a call notice the Directors may—
{a) revoke it wholly or in part, or

(b) specify a later time for payment than 1s specified 1n the notice, by a further notice in wnting to the
member 1n respect of whose shares the cali 1s made

Liabuity to pay calls

Liabality to pay a call 1s not extinguished or transferred by transferring the shares in respect of which
1t 15 required to be paid

Jomt holders of a share are jomntly and severally lable to pay all calls 1n respect of that share

Subyect to the terms on which shares are allotted, the Directors may, when issuing shares, provide that
call notices sent to the holders of those shares may require them—

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

(b) o pay calls at different times
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When call notice need not be 1ssued

A call notice need not be 1ssued in respect of sums which are specified, in the terms on which a share
15 1ssued, as bewng payable to the Company 1n respect of that share (whether in respect of norminal
value or premium}—
{a) on allotment,
(b) on the occurrence of a particular event, or
(c) on a date fixed by or in accordance with the terms of 1ssue

But 1f the due date for paymemt of such a sum has passed and 1t has not been paid, the holder of the

share concerned 15 treated 1n all respects as having failed to comply with a call notice n respect of
that sum, and 1s hable to the same consequences as regards the payment of interest and forfeiture

Failure to comply with call notice automatic consequences
If a person 15 hable to pay a call and fails to do so by the call payment date—
(a) the Drrectors may 1ssue a nouice of intended forfeiture to that person, and

{b) unt:l the call 1s paid, that person must pay the Company interest on the call from the call payment
date at the relevant rate

For the purposes of this article—

(a) the “call payment date” 1s the time when the call notice states that a call 15 payable, unless the
Dhrectors give a notice specifying a later date, i which case the “call payment date™ 1s that later date,

(b) the “relevant rate” 15—

(1) the rate fixed by the terms on which the share 1n respect of which the calt 1s due was
allotted,

(n} such other rate as was fixed in the call notice which required payment of the call, or has
otherwise been determined by the Directors, or

(1) 1f no rate s fixed in either of these ways, 5 per cent per annum
The relevant rate must not exceed by more than 5 percenmage poinis the base lending rate most
recently set by the Monetary Pohcy Commuttee of the Bank of England 1n connection with its
responsibilities under Part 2 of the Bank of England Act 1998(a)

The Dhrectors may waive any obligation to pay interest on a call wholly or 1n part

Power of chargee to make calls

If any uncalled capital of the Company 1s included 1n or charged by any mongage or other secunty, the
Directors may delegate to the person in whose favour such mortgage or secunty 1s executed, or to any other
person 1n trust for him, the power to make calls on the members in respect of the uncalled caputal and to sue
in the name of the Company or otherwise for the recovery of moneys (including any moneys due under
Articte 76(1)(b) becomung due 1n respect of calls so made and to give vahid receipts for such moneys The
power so delegated may (1f so expressed) be assignable

%

Dfferentiation of ¢alls

The Directors from time to time on the 1ssue of shares differentiate between the holders with regard to the
mumber of calls to be paid on those shares and the iumes of payment

80

(n

Payments in advance of calls
The Directors may accept from any member all or any part of the money payable on Ins shares

advance of any calls made under Amticle 74 The Directors can agree to pay interest on the money paid
1 advance, at a rate agreed between the Directors and the member which must not exceed, without
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the consent of the Company by ordinary resolution, the appropnate rate from the date of the advance
until the date the call would become payable

In determiming a member’s dhvidend entitlement, payments made 1n advance of calls shall be
disregarded unul, and to the extent that, a call 1s actually made

Notice of intended forfeiture
A notice of intended forferture—

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

(b) must be sent to the holder of that sharc or to a person entriled to it by reason of the holder’s death,
bankruptcy or otherwise,

{c) must require payment of the call and any accrued interest by a date which 1s not less than 14 days
after the date of the notice,

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

(€) must state that (f the notice 15 not comphed with, the shares in respect of which the call 1s payable
will be liable 1o be forfeited

Directors’ power to forfeit shares

if a notice of intended forferture 1s not comphed with before the date by which payment of the call 1s required
in the notice of intended forfeiture, the Directors may decide that any share in respect of which it was given
1s forfeited, and the forfeiture 1s to include all dividends or other moneys payable in respect of the forfeited
shares and not paid before the forfeiture

83
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Effect of forfeiture
Subject to the articles, the forfeiture of a share extinguishes—
(a} all interests 1n that share, and all claims and demands against the Company 1n respect of 1t, and

{b) all other nghts and habilities mcidental to the share as between the person whose share 1t was prior
to the forfeiture and the Company

Any share which 1s forfeited im accordance with the articles—
(a) 1s deemed to have been forfeited when the Directors decide that 1t 1s forferted,
(b} 15 deemed 1o be the property of the Company, and
(¢) may be sold, re-allotted or otherwise disposed of as the Directors think fit
If a person’s shares have been forfeited—

(a) the Company must send that person notice that forfeiture has occurred and record it m the register
of members,

{b) that person ceases to be a member in respect of those shares,

(c) that person must surrender the certificate for the shares forfeited to the Company for cancellation,
(d) that person remains liable to the Company for all sums payable by that person under the articles

at the date of forfeiture in respect of those shares, including any interest (whether accrued before or
after the date of forferture), and

(&) the Directors may waive payment of such sums wholly or 1n part or enforce payment without any
allowance for the value of the shares at the time of forfenture or for any consideration recerved on their

disposal

At any time before the Company disposes of a forfeited share, the Directors may decide to cancel the
forferture on payment of all calls and interest due m respect of 1t and on such other terms as they think
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Procedure following forfeiture

If a forferted share 1s 1o be disposed of by being transferred, the Company may receive the
consideration for the transfer and the Directors may authonse any person to execute the instrument of

transfer

A statutery declaration by a Director or the Company secretary that the declarant 1s a2 Director or the
Company secretary and that a share has been forfeited on a specified date—

(a) 15 conclusive evidence of the facts stated 1n 1t as against all persons claiumung to be entuled to the
share, and

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

A person to whom a forfeited share 1s transferred 15 not bound to see to the application of the
considerauon (1f any) nor 1s that person’s title to the share affected by any uregulanty in or invahdity
of the process leading to the forfenure or transfer of the share

If the Company sells a forfeited share, the person who held it prior to its forferture 1s entitled to receive
from the Company the proceeds of such sale, net of any commission, and excluding any amount
which—

{a) was, or would have become, payable, and

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

Surrender of shares

A member may surrender any share—

(a) in respect of which the Directors may 1ssue a notice of intended forfeiture,

(b} which the Directors may forfeit, or

(c) which has been forfeited

The Dhrectors may accept the surrender of any such share

The effect of surrender on a share 1s the same as the effect of forfenure on that share

A share which has been surrendered may be dealt with in the same way as a share which has been
forferited

TRANSFER AND TRANSMISSION OF SHARES

Transfers of certificated shares

Certificated shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the Directors, which 1s executed by or on behalf of-

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

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

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

The transferor remains the holder of a certificated share until the transferee’s name 1s entered 1n the
register of members as holder of 1t
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(5) The Directors may refuse to register the transfer of a certificated share 1f—
{a) the share 15 not fully paid,

(b} the transfer 15 not lodged at the Company's registered office or such other place as the Directors
have appointed,

(c) the transfer 1s not accompanied by the certificate for the shares to which 1t relates, or such other
evidence as the Directors may reasonably require to show the transferor’s nght to make the transfer,
or evidence of the nght of someone othet than the transferor to make the transfer on the transferor’s
behaif,

(d) the transfer 15 1n respect of more than one class of share,

(¢} the transfer 15 in favour of more than four transferees, or

{f) the company has 1ssued a Section 793 Notice 1n respect of the share but the Company has recerved
no response within a reasonable tme of 1ssuing the notice

(6) If the Directors refuse to register the transfer of a share, the instrument of transfer must be returned
o the transferee with the notice of refusal unless they suspect that the proposed transfer may be
fraudulent

87. Transfer of uncertificated shares

A transfer of an uncertificated share must not be registered 1f 1t 1s 1 favour of more than four transferees
88 Directors’ discretion to register uncertificated shares

in respect of a share held in unceruificated form the Directors may only register or refuse to register the
transfer of such a share in accordance wath the Uncertificated Secunties Regulations

89 Transmussion of shares

() If title to a share passes to a transmuttee, the Company may only recognise the transmuiitee as having
any title to that share

2) Nothing 1n these articles releases the estate of a deceased member from any liability in respect of a
share solely or jointly held by that member

90 Transmuttees’ rights
{n A transmittee who produces such evidence of entitlement to shares as the Directors may properly
require—

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

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

2) But transmittees do not have the nght to attend or vote at a general meeting in respect of shares to
which they are entitled, by reason of the holder’s death or bankruptcy or otherwise, unless they
become the holders of those shares

{(3) The Directors may at any time give notice requinng any such person to elect either to be registered
himself or to transfer the share and, 1f the notice 15 not complied with within 60 days of service, the
Directors may withhold payment of the dividend and other moneys payable on or in respect of the
share untal the requirements of the notice have been complied with

91. Exercise of transmuttees’ nghts

(1 Transmittees who wish to become the holders of shares to which they have become entitled must
notfy the Company n writing of that wish

(2} If the share 15 a ceruficated share and a transmuttee wishes to have i transferred to another person, the
transmuttee must execute an mstrument of transfer 1n respect of it
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3) If the share 1s an uncertificated share and the transmittee wishes to have it transferred to another
person, the transmittee must—

(a) procure that all appropnate instructions are given to effect the transfer, or

(b} procure that the uncertificated share 1s changed into certificated form and then execute an
mstrument of transfer 1n respect of 1t

4) Any transfer made or executed under this anticle 1s to be treated as 1f it were made or executed by the
person from whom the transmuttee has denved nghts in respect of the share, and as 1f the event which
gave nse o the transmssion had not occurred

92 Transmuttees bound by prior notices

If a notice 15 given to a member tn respect of shares and a transmttee 1s entitled to those shares, the

transmuttee 1s bound by the notice 1f it was given to the member before the transmittee’s name has been
entered 1n the register of members

CONSOLIDATION OF SHARES

93 Procedure for disposing of fractions of shares
(1) This article apphes where
(a) there has been a consohdation or division of shares, and
(b) as a result, members are enutled to fractions of shares
(2) The Directors may—

(a) sell the shares representing the fractions to any person including the Company for the best pnce
reasonably obtainable,

(b) 1n the case of a certificated share, authorise any person to execute an instrument of transfer of the
shares to the purchaser or a person nominated by the purchaser, and

{c) distnbute the net proceeds of sale in due proportion among the holders of the shares
3 Where any holder’s entitlement to a portion of the proceeds of sale amounts to less than 2 mimimum
figure deterrmned by the Directors, that member’s portion may be distnbuted 1o an ergamsation which

1s a chanity for the purposes of the law of England and Wales, Scotland or Northern Ireland

4) The person to whom the shares are transferred 1s not obliged to ensure that any purchase money 1s
recetved by the person entitled to the relevant fractions

(5} The transferee’s title to the shares is not affected by any imegulanty in or invahdity of the process
leading to therr sale

DISTRIBUTIONS
94 Procedure for declaring dividends
(1} ‘The Company may by ordinary resolution declare dividends, and the Directors may decide to pay
intenm dividends
2) A dividend must not be declared unless the Directors have made a recommendation as o 1ts amount

Such a dividend must not exceed the amount recommended by the Directors

(3) No dividend may be declared or paid unless 1t 15 1n accordance with members' respective nghts

4) Unless the members’ resolution to declare or Directors’ decision to pay a dividend, or the terms on
which shares are 1ssued, specify otherwise, it must be paid by reference to each member’s holding of

shares on the date of the resolution or decision to declare or pay 1t

(5) If the Company’s share capital 15 divided 1nto different classes, no intenm dividend may be paid on
shares catrying deferred or non-preferred nghts 1f, at the ime of payment, any preferential dividend
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1S In arrear

The Directors may pay at tntervals any dividend payable at a fixed rate 1f 1t appears to them that the
profits available for distnbution justify the payment

If the Dhrectors act in good fath, they do not incur any hability to the holders of shares confernng
preferred nghts for any loss they may suffer by the lawful payment of an intenm dividend on shares
with deferred or non-preferred nights

Caleulation of dividends

Except as otherwise provided by the articles or the nghts attached to shares, all dividends must be—

(a} declared and paid according to the amounts paid up on the shares on which the dividend 15 paid,
and

(b) apportioned and paid proportionately to the amounts paid up on the shares dunng any portion or
portions of the penod in respect of which the dividend 1s paid

If any share 1s 1ssued on terms providing that it ranks for dividend as from a paricular date, that share
ranks for dividend accordingly

For the purposes of calculating dividends, no account 1s 1o be taken of any amount which has been
paid up on a share in advance of the due date for payment of that amount

Payment of dividends and other distributions

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

(a) transfer to a bank or building society account specified by the distnbution recipient etther in
wntng or as the Directors may otherwise decide,

(b} sending a cheque made payable to the distnbuhion recipient by post to the distnbution recipient at
the distnbution reciptent’s registered address (af the distnbution recipient 1s a holder of the share), or
(1n any other case) to an address specified by the distnbution recipient erther in wnting or as the

Directors may otherwise decide,

{c) sending a cheque made payable to such person by post to such person at such address as the
distribution recipient has specified exther in wrniting or as the Directors may otherwise decrde, or

{d) n the case of shares held 1n uncertified form, payment by means of Relevant System, or

{e) any other means of paymen as the Directors agree with the distnbution recipient either in wnting
or by such other means as the Directors decide

In the articles, “the distnbution recipient” means, 11 respect of a share in respect of which a dividend
or other sum 1s payable—

(a) the holder of the share, or

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

(c) 1f the holder 1s no longer entitled to the share by reason of death or bankruptcy, or otherwise by
operation of law, the transmuttee

Deductions from distributions 1n respect of sums owed to the Cempany
Ii-
(a) a share 1s subject to the Company's lien, and
(b} the Directors are entitled to 1ssue a Lien enforcement notice 1n respect of 1t, they may, instead of
1ssutng a hen enforcement notice, deduct from any dividend or other sum payable i respect of the

share any sum of money which 1s payable to the Company 1n respect of that share to the extent that
they are entitled to require payment under a lien enforcement notice
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Money so deducted must be used to pay any of the sums payable 1n respect of that share
The Company must notify the distnbution recipient 1n wniting of-
(a) the fact and amount of any such deduction,

(b} any non-payment of a dividend or other sum payable in respect of a share resulting from any such
deducuon, and

(c) how the money deducted has been apphed
No interest on distributions

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

(a) the terms on whuch the share was ssued, or

(b) the provisions of another agreement between the holder of that share and the Company
Unclaimed and retained distributions

All dividends or other sums which are—

{a) payable 1n respect of shares, and

{b) unclaimed after having been declared or become payable, may be mvested or otherwise made use
of by the Directors for the benefit of the Company until claimed

The payment of any such dividend or other sum inte a separate account does not make the Company
a trustee 1n respect of it

If-

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

(b} the distribution recipient has not claimed 1t, the distribution recipient 1s no longer entitled to that
dividend or other sum and it ceases to remain owing by the Company

Payment as good discharge

Payment of a cheque or simular financial instrument by the banker upon whom it 1s drawn or debiting of the
Company’s account 1n respect of a bank or funds transfer or, in the case of shares in uncertificated form, the
making of payment in accordance with the facilities and requirements of a Relevant System shall be a good
discharge to the Company

101

Cheques etc to be at sole nsk

Every chegque, bank or funds transfer or payment made by any other method will be sent at the sole nsk of
the person entitled

102

{n

(2)

Right to stop sending distnibution cheques by post

Notwithstanding Article 96 or any authorisatton given to the Company, the Company may stop
sending dividend cheques by post in relatton to a share 1f

(a) dividend cheques have been sent by post and returned undelivered or left uncashed dunng the
penods for which the same are vahd on two censecutive occasions, or

(b) a dividend cheque has been sent by post (o the registered address of the member or other person

entitled to the dividend on that share and returned undelivered or left unicashed dunng the penced for
which the same are vahd and reasonable enquines have failed to estabhish any new address for such

member or person

The Company must recommence sending cheques or warrants {or using another method of payment)
n respect of dividends 1f the member or other person entitled to the dividend claims the arrears of
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dividend and does not instruct the Company to pay future dividends in some other way
Non-cash distributions

Subject to the terms of 1ssue of the share in question, the Company may, by ordinary resolutton on the
recommendation of the Dhrectors, decide to pay all or part of a dividend or other distnbution payable
m respect of a share by transfermng non-cash assets of equivatent value (including, without hmitation,
shares or other securities i any Company)

If the shares in respect of which such a non-cash distribution 1s paid are uncertficated, any shares in
the Company which are 1ssued as a non-cash distribution n respect of themn must be uncertificated

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

(a) fixing the value of any assets,

(b) paying cash to any distnbution recipient on the basis of that value 1n order to adjust the rights of
recipients, and

(c) vesting any assets m trustees

Retention of distributions where a Section 793 Notice has not been complied with
Subyject to the provisions of Article 105 the Directors may also retamn any distribution if
{a) a Sectront 793 Notice has been duly served in respect of the shares, and

(b) the share or shares which were the subject of that Section 793 Notice represented in aggregate at
least 0 25 per cent , of that class of shares (calculated exclusive of any treasury shares of that class),
and

(c) the person or persons on whom the Section 793 Notice was served failed to comply with the
requirements of that notice within the peniod for comphance specified in the notice (bemng not less
than 14 days from the date of service of the notice) and remains 1n default in complying with such
notice

‘When right of retention under Article 104 ceases

If any right of retention has ansen under the provisions of Arhicle 104, it shall cease to apply to those
shares 1f,

{a) the person or persons on whom the notice referred to m Article 104 was served ceases to be in
default 1n complying with such notice, or

{b) the Directors decide {in their absolute discretion) that the nght of retention has ceased to apply to
those shares, or

(c) a period of seven days has expired which commences on the date the Company receives a notice
that the share has been sold either through a recogmsed investment exchange or overseas exchange,
or as a result of an acceptance of a takeover offer

If and for as long as a person 1s i default in complying with a notice referred to in Article 104, the
consequences of default set out in that Article will also apply (with effect from allotment) to any
additional share allotted to that person afier service of the notice in nght of the shares that were the
subject of the notice (including shares allotted on a rights 1ssue or capitalisation 1ssue) as 1f such
additional share had also been the subject of the notice

For the purposes of Article 104 and the provisions of thus Article 104, a person shall be deemed to be
i default in complying with a notice referred to in those Articles of he fails or refuses to give all the
mformation required by the notice to the sausfaction of the Directors or 1f he gives information which
he knows to be false or if he recklessly gives informatton which s false

Warver of distrrthutions

Distribution recipients may waive their entitlement to a dividend or other distribution payable 1n respect of
a share by giving the Company notice in wnting to that effect, but 1f—
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(a) the share has more than one holder, or
(b} more than one person 15 entitled to the share, whether by reason of the death or banknuptcy of ene

or more Jount holders, or otherwise, the notice 1s not effective unless 1t 1s expressed to be given, and
signed, by all the holders or persons otherwise entitled to the share

CAPITALISATION OF PROFITS

Authority to capitalise and approprniation of capitalised sums

Subyject to the articles, the Directors may, if they are so authonsed by an ordinary resolution—

(a) decide to capitalise any profits of the Company (whether or not they are available for distribution)
which are not required for paying a preferential dividend, or any sum standing to the credit of the
Company’s share premium account or capital redemption reserve, and

(b) appropnate any sum whtch they so decide to capitalise (a “capitabised sum”) to the persons who
would have been entrtled to it 1if 1t were distnbuted by way of dividend (the “persons entitled™) and in
the same proportions

Caputahsed sums must be apphed—

(a) on behalf of the persons entitled, and

(b} 1n the same proportions as a dividend would have been distnbuted to them

Any capatalised sum may be apphed n paying up new shares of a normnal amount equal to the
capitabsed sum which are then allotted credited as fully paid to the persons entitled or as they may
direct

A capntalised sum which was appropnated from profits avatlable for distnbution may be apphed-

(a) 1n or towards paying up any amounts unpaid on existing shares held by the persons entitled, or

{b) in paying up new debentures of the Company which are then allotted credited as fully paid to the
persons entitled or as they may direct

Subyject to the articles the Directors may—

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

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

(¢) authorise any person to enter into an agreement with the Company on behalf of all the persens
entitled which 1s binding on them tn respect of the allotment of shares and debentures to them under

this article

Directors’ authonity to use reserves to settle Stock Appreciation Rughts

This Article (which 1s without prejudice to the generality of the provisions of the
preceding Article 107) apphies where, pursuant to an employees’ share scheme
operated by the Company -

m A person 1s granted an option to subscnibe in cash for shares i the
Company at a subscniption price and the Company has determined to
sausfy such option as a stock appreciation nght (“Stock
Appreciation Right™)

(2) [n any such case the Directors -

(a) shall transfer to a reserve account a sum equal to the
aggregate nominal value of the shares required to settle
such Stock Appreciation Right from the profits or reserves
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of the Company which are available for distnbution and not
required for the payment of any preferentral dividend, and

(b) (subject to paragraph 4 below) shall not apply that reserve
account for any purpose other than paying up the nommal
value of such shares

3 Whenever the Company 1s required to allot shares pursuant to such
Stock Apprectaion Right, the Directors shall (subject to the
Statutes) appropnate to capitai out of the reserve account an amount
equal to the aggregate nominal value applicable to those shares,
apply that amount in paying up the aggregate nominal value of those
shares and allot those shares credited as fully patd to the person
entitled to them

{4) If any person ceases to be entitled to subscnbe for shares as
descnbed above, the restrictions on the reserve account shall cease
to apply n relation to such part of the account as 1s equal to the
amount of the nominal value applicable to these shares

PART 5
MISCELLANEOUS PROVISIONS

COMMUNICATIONS

Means of communication to be used

Subject to the articles, anything sent or supphed by or to the Company under the articles may be sent
or supplied 1n any way n which the Compames Act 2006 provides for documents or information
which are authonsed or required by any provision of that Act to be sent or supplied by or to the
Company

Subject to the articles, any notice or document to be sent or supplied to a Directer in connection with
the taking of decisions by Directors may also be sent or supplied by the means by which that Darector
has asked to be sent or supplied with such notices or documents for the ume being

A Birector may agree with the Company that notices or documents sent to that Director in a particular
way are to be deemed to have been received within a specified time of their bemng sent, and for the
specified ttme to be less than 48 hours.

Failure to notify contact details

I=

(a) the Company sends two consecutive documents to a member over a pertod of at least 12 months,
and

{b} each of those documents 1s returned undelivered, or the Company recerves notification that it has
not been delivered, that member ceases to be entitled to receive notices from the Company

A member who has ceased to be entitled to receive notices from the Company becomes entitled to
receive such notices again by sending the Company-—

{2) a new address to be recorded in the register of members, or
{b} 1f the member has agreed that the Company should use a means of commumication other than
sending things to such an address, the information that the Company needs to use that means of

communication effectively

Notice to joint holders

[n the case of joint holders of a share all notices shall be given to the joint holder (if any) descnbed in the
Regster as having an address for service in the United Kingdom and who 1s named first in the Regster
Notice so given shall be treated as sufficient notice to all the jont holders
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111 Death or bankruptcy of a member

(1) Subject 1o the provisions of Article 88 a person entitled to a share as a result of the death or banksuptey
of a member 1s entitled to service or delivery of any notice or document 1o which the member would
have been entitled provided that he has supphied to the Company

(a) evidence, reasonably required by the Directors, to show his title to the shares, and

{b) an address for service within the United Kingdom or an address which notices may be sent using
electronic communication

{2) Service or delivery in accordance with (106 a) will be deemed to be sufficient service on or delivery
to any person who 15 interested tn the shares whether jointly with or claimung through or under the
person entitled under Article (106 a)

{3) Except as provided for in Articles {106 a} and {106 b) any notice or document delivered or sent by
post, fax, electronic mail or electronic communication to or lefi at the registered address of any
member named on the Register shall be deemed to have been duly served or delivered despite the
member’s death or bankruptcy and whether or not the Company had notice of tus death or banknupicy

112 Members with addresses outside the UK

A member who has no registered address within the United Kingdom and has not supplied to the Company
an address within the Umited Kingdomn for service of notices or an address to which notices may be sent using
electrome communication shall not be entitled to recerve notices or documents from the Company

113 Attendance at meeting to sigmfy receipt of notice

Any member present, either personally or by proxy, at any meeting of the Company or ¢lass of members of
the Company 1s deemed to have recerved notice of such meeting and, 1f required, of the purposes for which
the meeting was called

4. Suspension of postal services

If at any time posta! services in the United Kingdom are suspended or curtailed for whatever reason and the
Company 1s unable effecuively to convene a general meeting, a general meeting may be convened by a notice
adverused 1n at least one national daily newspaper The notice m the national newspaper shall be deemed to
have been duly served on all members at noon on the day when the advertisement appears In any such case
the Company must send confirmatory copies of the notice m writing at least seven days before the meeting,
1f 1t becomes practicable to do so

115 Record dates for service

Any notice or other document may be served or delivered by the Company by reference to the Register as 1t
stands at any time not more than 21 days before the date of service or delivery No change 1n the Register
after that ume will nvahidate that service or delivery If any notice or other document 1s served on ar
delivered to any person mn respect of a share i accordance with these Articles, a person denving any title or
interest 1n that share shall not be enutled to any further service or delivery of that notice or document That
person will be bound by every notice (unless otherwise provided by these Articles) in respect of such shares
which, before his name and address are entered 1n the Register has been duly given to the person from whom
he derives hus title

116 Signature of notice

The signature to any notice to be given by the Company may be written or printed

i1 Power of Company to sell shares of untraced members
(1) Subject to the Statutes, the Company may sell at the best price reasonably obtainable any share
provided that

{a) for a penod of twelve years no cheque or warrant sent by the Company through the post in a
prepard envelope addressed to the member or to a person entitled by transmussion to the share to either
hts address on the Regtster or his last known address, has been cashed, and no communication has
been recerved by the Company from the member or the person entitled by transmission, and

{b} no less than three dividend warrants have been sent by post to the address referred to in Article
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113 1n the twelve year penod referred to 10 that Article, and

{c) the Company has at the end of the twelve year penod given notice of its intention to sell the share
by advertising 1n both a nat:onal datly newspaper and 1n a newspaper crrculating in the area in which
the address referred to 1n Article 113 a 1s located, and

(d) the Company has not during the further period of three months after the date of the advertisement
and pnor to the exercise of the power of sale received any communication from the member or person
entitled by transmission

If, during any twelve year penod referred to in Article 113, further shares have been allotied 1n nght
of those held at the beginning of the pertod or of any previously allotted dunng such pened and all
the requirements of Articles 113 ¢ to 113 d inclusive have been satisfied 1n regard to the further shares,
the Company may also sell those further shares

if any share referred to i Article 113 ¢ 15 sold, the Directors may appomt some person to execute or
otherwise cffect a transfer of the share or shares in the name and on behalf of the regrstered holder or
the person (1f any) entitled by transnussion to the share or shares The Directors may enter the
purchaser’s name in the Register as holder The purchaser will not be obliged to see how the purchase
money 1s apphied and his title to the shares will not be affected 1f the transfer was rregular or mvalid
m any way Afler the purchaser’s name 15 entered in the Register the vahidity of the sale cannot be
impeached by any person, and the remedy of any person aggneved by the sale wall be in damages only
and only against the Company The Company must account to the member or other person enttled to
the share for the net proceeds of sale and will be deemed to be his debtor and not a trustee for him
respect of the sale Any moneys not accounted for must be transferred to a separate account and will
be a permanent debt of the Company, but may either be employed 1n the business of the Company or
vested 1n such investments (other than shares of the Company or 1ts holding Company 1f any) as the
Drrectors may from time to time think fit

SECRECY

Members not entitled to information which the Directors consider would be inappropriate to

communicate to the pubhe

[f the Drrectors think it would not be expedient in the mnterests of the Company to commumcate information
to the public, no member or general meeting or other meeting of members 1s entitled to require discovery of
or any information relating to the Company's trading or the trading of any of its subsidianes or any matter
that 1s or may be wn the nature of a trade secret or secret process, or that may relate to the conduct of the
business of the Company or any of its subsidianes
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ADMINISTRATIVE ARRANGEMENTS

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

The Directors may decide by what means and 1n what form any common seal or secunties seal s to
be used

Unless otherwise decided by the Darectors, if the Company has a common seal and 1t 15 affixed to a
document, the docurntent must also be signed by at least one authonsed person in the presence of a
witness who attests the signature

For the purposes of this article, an authorised person 15—

(a) any Director of the Company,

{b) the Company secretary, ot

{c) any person authonsed by the Directors for the purpose of signing documents to which the common
seal 15 applied

If the Company has an official seal for use abroad, u may only be affixed to a document 1 1ts use on

that document, or documents of a class to whuch 1t belongs, has been authonsed by a decision of the
Directors
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If the Company has a secuntes seal, it may only be affixed to secunties by the Company secretary or
a person authonsed to apply it to secunties by the Company secretary

For the purposes of the arucles, references to the securities seal being affixed to any document inchude
the reproduction of the image of that seal on or 1n a document by any mechamical or electroric means
which has been approved by the Directors 1n relation to that document or decuments of a class to
which 1t belongs

Destruction of documents

The Company 15 entitled to destroy—

(a) all instruments of transfer of shares which have been registered, and all other documents on the
basis of which any entries are made 1n the register of members, from six years after the date of

registration,

{b) all dinidend mandates, vartations or canceliations of dividend mandates, and notifications of
change of address, from two years after they have been recorded,

() all share certificates which have been cancelled from one year after the date of the cancellation,
(d) all paid dividend warrants and cheques from one year after the date of actual payment, and
(e) all proxy notices from one year after the end of the meeting to which the proxy notice relates

If the Company destroys a document in good faith, in accordance with the aruicles, and without notice
of any claim to which that document may be relevant, 1t 1s conclusively presumed in favour of the

Company that—

(a) entnies 1 the regaster purporting to have been made on the basis of an instrument of transfer or
other document so destroyed were duly and properly made,

(b) any instrument of transfer so destroyed was a vahd and effective mstrument duly and properly
registered,

(c) any share certificate so destroyed was a valid and effective certificate duly and properly cancelled,
and

(d) any other document so destroyed was a valid and effective document n accordance with s
recorded particulars in the books or records of the Company

This arucle does not impose on the Company any hallity which 1t would not otherwise haveaf it
destroys any document before the time at which this article permuts it to do so

In this anucle, references to the destruction of any document include a reference to its being disposed
of in any manner

No right to inspect accounts and other records

Except as provided by law or authonsed by the Directors or an ordinary resolution of the Company, no
person 1s entitled to inspect any of the Company’s accounting or other records or documents merely by virtue
of being a member

122

Provision for employ ecs on cessation of bustness

The Directors may decide to make provision for the benefit of persons employed or formerly employed by
the Company or any of its subsidianes (other than a Director or former Director or shadow Darector) 1n
connection with the cessation or transfer to any person of the whole or part of the undertaking of the
Company or that subsidiary

¢y

DIRECTORS’ INDEMNITY AND INSURANCE

Indemnity

Subject to paragraph (2), a relevant Director/officer of the Company or an associated Company may
be indemnified out of the Company’s assets againsi—
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(a) any Liabihty 1ncurred by that Director/officer m connection with any neghgence, default, breach of
duty or breach of trust m relation to the Company or an associated Company,

(b) any liability incurred by that Director/officer in connechion with the activities of the Company or
an associated Company 1n its capacity as a trustee of an occupational pension scheme (as defined mn

section 235(6) of the Compames Act 2006),

(c) any other hability incutred by that Director/officer as an officer of the Company or an associated
Company

Thus article does not authorise any indemnity which would be prolubited or rendered void by any
provisten of the Compantes Acts or by any other provision of law

In this article-

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

(b) a “relevant Dhrector/officer” means any Director/officer or former Director/officer of the Company
or an assoclated Company

Insurance

The Directors/officers may decide to purchase and mamntain insurance, at the expense of the Company,
for the benefit of any relevant Dhrector/officer tn respect of any relevant loss

In this article—

(a) a “relevant Director” means any Director/officer or former Drrector/officer of the Company or an
associated Company,

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

(¢} companies are associated 1f one 15 a subsidiary of the other or both are subsidianes of the same
bady corporate
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