Company No. 6288010

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS

OF

W T BURDEN LIMITED

on 7 & 2008 the following ordinary and special resclutions were duly passed as
written resolutions of the Company pursuant to section 288 of the Companies Act 2006

2-2115827-4

ORDINARY RESOLUTIONS

That the authorised share capital of the Company be and 1s hereby increased from £1,000 to
£50,000,000 by the creation of 2,999,000 Ordinary Shares of £1 00 each and 40,000,000
Preference Shares of £1 00 each in the capital of the Company, such shares to have the
nghts and being subject to the restrictions set out in the articles of association to be adopted
pursuant to resolution 4 below,

That the Directors be and they are hereby generally and uncondittonally authonsed in
accordance with section 80 of the Companies Act 1985 to exercise all the powers of the
Company to allot relevant securities up to an aggregate nominal amount of £50,000,000 for a
period of five years from the date of the passing of this resolution but so that this authonty
shall allow the Company to make offers or agreements before the expiry of this authority
which would or might require relevant securities to be allotted after such expiry

SPECIAL RESOLUTIONS

That pursuant to section 95 of the Companies Act 1985 the directors are hereby empowered
to allot equity securities (as defined in section 94 of that Act) pursuant to the authority
conferred by paragraph 2 of this resolution as if sechon 89 of that Act did not apply to any
such allotment, and

That the regulations contained i1n the document attached to this wntten resolution, and for the
purposes of identification marked "A", be and they are hereby adopted as the articles of
association of the Company in substitution for and to the entire exclusion of all the existing
articles thereof
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Company Number 6289010

COMPANIES ACTS 1985 AND 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
W T BURDEN LIMITED

(Adopted by special resolution passed on 7 August 2008)
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PRELIMINARY
No other regulations to apply

No regulations set out In any statute or in any statutory nstrument or other subordinate
legislation concerming companies shall apply to the company, but the following shall be the
articles of association of the company

Interpretation

In these articles, unless the context otherwise requires, the following expressions have the
following meanings

acting in concert has the meaning ascribed to it by the City Code on Takeovers and Mergers
as n force and construed on the date of adoption of these articles

articles means these articles of association as onginally adopted or altered or varied from
time to time (and article means one of these articles)

auditors means the audtors for the time being of the company or, In the case of joint
auditors, any one of them

BCF means Burdens Charitable Foundation, registered charity number 273535

board means the board of directors for the time being of the company or the directors present
or deemed to be present at a duly convened meeting of directors at which a quorum 1s
present

business day means a day, excluding Saturdays, Sundays and public holidays in England,
on which banks are open in London for the transaction of normal banking business

CA 1985 means, subject to article 2 3, the Companies Act 1985
CA 2006 means, subject to article 2 3, the Companies Act 2006

chairman means the charrman (if any) of the board or, where the context requires, the
charman of a general meeting of the company

change of control means the acquisition whether by purchase, transfer, renunciation or
otherwise by any third party purchaser of any interest in any shares if, upon completion of that
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acquisitron, such third party purchaser, together with persons acting in concert or connected
with him, would hold more than 50 per cent of the voting rights at a general meeting of the
Company attached to the 1ssued shares for the time being

clear days means (in relation to the period of a notice) that period, excluding the day when
the notice 15 given or deemed to be given and the day for which it 1s given or on which it 1s to
take effect

company means W T Burden Limited, company number 6289010

connected has the meaning ascribed o # in section 839 Income and Corporation Taxes Act
1988 save that there shall be deemed to be control for that purpese whenever either section
416 or sectron 840 of that act would so require

director means a director for the time being of the company

electronic communication includes any electronic communication or transmission in any
form through any medium including publication on a website

execution includes any mode of execution (and executed shall be construed accordingly)
fixed dividend has the meaning given in article 12 1(a)

group means the company and any subsidiary of the company and member of the group
shall be construed accordingly

holder means (in relation to any share) the member whose name s entered in the register as
the holder or, where the context permits, the members whose names are entered in the
register as the joint holders, of that share

Loan Notes means the Floating Rate Unsecured Loan Notes 2015 as constituted by a loan
note mstrument of the company to be dated 7 August 2008 and as such instrument I1s
amended, warved, restated, modified or supplemented from time to time

London Stock Exchange means London Stock Exchange ple or other principal recognised
investment exchange 1n the United Kingdom for the time being

member means a member of the company or, where the context requires, a member of the
board or of any committee

office means the registered office for the time being of the company

Crdinary Shares means the ordinary shares of £1 in the capital of the company and
Ordinary Share shall be construed accordingly

paid up means paid up or credited as paid up
participating dividend has the meaning given in article 12 1(b)

Permitted Relation means in respect of any member, that member's spouse or civil partner,
children and grandchildren (including step and adopted children and grandchiidren)

preference dividend means the fixed dividend and the participating dwidend or, where the
context so requires, the fixed dividend or the participating dividend
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Preference Shares means the non-cumulative redeemable participating preference shares of
£1 in the capital of the company and Preference Share shall be construed accordingtly

Profits means the consolidated profit after tax of the group as shown in the audited profit and
loss account of the group for the relevant financial year after deducting an amount equal to

(a) any gains or losses realised or incurred on any sale of freehold or leasehold property
of the group, and

(b) any amount stated in the relevant financial statements of which the profit and loss
account forms part to be an exceptional profit

register means the register of members of the company to be kept pursuant to the statutes

Restricted Transfer Shares means the shares which, pursuant to articie 15 1 and as set out
in article 15 3 become automatically subject to the compulsory transfer restnichions set out in
article 48

Sale means the making of one or more agreements (whether condiional or not but which
agreement(s) become(s) unconditional) for the disposal, transfer, purchase, subscription or
renunciation of any part of the share capital of the company giving rise to a change of control
and for the purposes of this defimtion only disposal shall mean a sale, transfer, assignment
or ather disposition whereby a person ceases to be the absolute beneficial owner of the share
in question or qf voting nghts attached thereto or an agreement to enter into such disposal or
the grant of a nght to compel entry into such an agreement

Scheme means the scheme of arrangement of WTB Holdings Limited pursuant to section
899 of CA 2006

seal means any commeon seal of the company

secretary means the secretary for the time being of the company or any other person
appointed to perform any of the duties of the secretary of the company including (subject to
the provisions of the statutes) a joint, temporary, assistant or deputy secretary

securities seal means an official seal kept by the company pursuant to section 40 CA 1985
share means a share in the capital of the company, of any class

statutes means CA 1985, CA 2006 and every other statute (and any regulations subordinate
thereto) for the time being in force concerning companies and affecting the company

third party purchaser means any person who is not a holder or a person connected to a
holder

United Kingdom means Great Britain and Northern Irefand

writing or wntten means and includes printing, typewnting, ithography, photography and any
other mode or modes of representing or reproducing words in a legible and non-transitory
form, and includes (io the extent permitted from time to time by the statules) electronic
communication

Unless the context otherwise requires

(a) words in the singular include the plural, and vice versa,
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(b) words importing the masculine gender include the feminine gender, and

(c) a reference to a person includes a body corporate and an unincorporated body of
persons

A reference to any statute or provision of a statute shall include any orders, regulations or
other subordinate legislation made under it and shall, unless the context otherwise requires,
inctude any statutory modification or re-enactment of it for the time being in force

Save as aforesaid, and unless the context otherwise requires, words or expressions
contained in these articles shall bear the same meaning as in CA 1985 or CA 2006 and words
and expressions used in the Regulations have the same meanings when used in these
articles

The headings are inserted for convemience only and shail not affect the construction of these
articles

In these articles the words and phrases "other”, "including" and "in particular” do not imit the
generahty of any preceding words and any words which follow them shall not be construed as
being imited in scope to the same class as the preceding words where a wider construction 1s
possible

Form of resolution

Subject to the statutes, where for any purpose an ordinary resolution of the company is
required, a spectal resolution shall also be effective

Registered office

The office shall be at such place in England and Wales as the board shall from tme to ime
appoint

SHARE CAPITAL
Authorised share capital

The authorised share capital of the company at the date of adoption of these articles 1s
£50,000,000 divided into 40,000,000 Preference Shares and 10,000,000 Ordinary Shares

Allotment

Subject to the provisions of the statutes and to any relevant authonty of the company in
general meeting or of any class of members required by the statutes or by these articles
(including article 20 2(b)), unissued shares at the date of adoption of these articles and any
shares hereafter created shalil be at the disposal of the board, which may allot {(with or without
conferring rights of renunciation), grant options over, offer or otherwise deal with or dispose of
them or nghts to subscribe for or convert any secunty into shares to such persons (including
the directors themselves), at such times and generally on such terms and conditions as the
board may decide, provided that no share shall be 1ssued at a discount

Redeemable shares

Subject to the provisions of the statutes and to any special nghts for the time being attached
to any existing shares, any share may be issued which 1s, or at the option of the company or
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of the holder of such share 15 liable, to be redeemead on such terms and in such manner as
these articles may provide

Power to attach nghts

Subject to the provisions of the statutes and to any special rights for the tme being attached
to any existing shares, any shares may be allotted or 1ssued with, or have attached to them,
such preferred, deferred or other special rights or restrictions, whether in regard to dwvidend,
voling, transfer, return of capital or otherwise as the board may determine

Share warrants to bearer -

The company may, with respect to any fully paid shares, 1ssue a warrant (share warrant)
stating that the bearer of the warrant 1s entitied to the shares specified in it and may provide
(by coupons or otherwise) for the payment of future dividends on the sharesincluded in a
share warrant

The powers referred to in article 9 1 may be exercised by the board, which may determine
and vary the conditions on which share warrants shall be 1ssuved and, in particular, on which

(a) a new share warrant or coupon will be 1ssued in the place of one damaged, defaced,
worn out or lost (provided that no new share warrant shall be 1ssued to replace one
that has been lost unless the board 1s satisfied beyond reasonable doubt that the
originai has been destroyed),

(b} the bearer of a share warrant shall be entitled to receive notice of and to attend, vote
and demand a poll at general meetings,

(c) dividends will be paid, and

(d) a share warrant may be surrendered and the name of the holder entered In the
register in respect of the shares specified in it

Subject to such conditions and to these articles, the bearer of a share warrant shall be
deemed to be a member for all purposes The bearer of a share warrant shall be subject to
the conditions for the time being in force and applicable thereto, whether made before or after
the 1ssue of such share warrant

Commission and brokerage

The company may, In connection with the 1ssue of any shares, exercise all powers of paying
commission and brokerage conferred or permitted by the statutes Subject to the provisions
of the statutes, any such commission or brokerage may be satisfied by the payment of cash,
the allotment of fully or partly paid shares, the grant of an option to call for an allotment of
shares or any combination of such methods

Trusts not to be recognised

Except as otherwise expressly provided by these articles, as required by law or as ordered by
a court of competent junsdiction, the company shall not recogmse any person as holding any
share on any trust, and (except as aforesaid) the company shall not be bound by or recognise
{even if having notice of it) any equitable, contingent, future, partial or other claim to or
interest In any share except an absolute nght of the holder to the whole of the share
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SHARE RIGHTS
Income

The holders of the Preference Shares shall he entitled, in prionty to the holders of Ordinary
Shares, to be paid out of the Profits available for distnbution n respect of each financial year
or other accounting period of the company

(a) a fixed non-cumulative preferential dividend at the rate of 3 per cent per annum
(excluding any imputed tax credit available to such holders) of the nominal amount of
the Preference Shares held by them (the fixed dividend), and

(b) a further sum (the participating dividend) which shall be calculated in respect of
each financial year of the company in accordance with the following provisions

(1) if the amount of the Profits In the relevant financial year of the company 1s
greater than or equal to £5,000,000 but less than £10,000,000, the
participating dividend shall be an amount equal to 1 per cent per annum of
the nominal value of each Preference Share held,

() if the ameount of the Profits in the relevant financial year of the company s
greater than or equal to £10,000,000 but less than £15,000,000, the
participating dividend shali be an amount equal to 1 5 per cent per annum of
the nominal value of each Preference Share held,

(i} if the amount of the Profits in the relevant financial year of the company 15
greater than or egual to £15000,000 but less than £20,000,000, the
participating dividend shall be an amount equal to 2 per cent per annum of
the nominal value of each Preference Share held, and

() if the amount of the Profits in the relevant financial year of the company ts
greater than £19,999,999 then the amount of the participating dividend shall
increase by the sum of 0 5 per cent per annum of the nominal value of each
Preference Share held for each additional £5,000,000 of Profits in excess of
£19,999,999

The fixed dwvidend shall accrue from day to day and shall be paid half yearly in arrears on
31 March and 30 September in each year (or, If any such day I1s not a business day, on the
first business day next following), and the first payment of the fixed dividend shall be made on
a pro ratd basis on 30 September 2008 in respect of the period commencing on the date of
issue of the Preference Shares and ending on 30 September 2008 The participating
dividend shall accrue from day to day and shall, in respect of each financial year of the
company, be paid on either 31 March or 30 September in each year, whichever 1s the first to
occur after the annual accounts of the company n respect of that financial year have been
signed by the auditors The first payment of the participating dividend shall be made in
respect of the financial year of the company ending on 30 June 2009, and shall be adjusted
pro rata by reference to the period hetween the date of 1ssue of the Preference Shares and
the last day of that financial year of the company

Where the company 1s prohibited by the statutes from paying in full any preference dividend
or any part thereof on any date specified in article 12 2, then in respect of any preference
dividend which would otherwise be required to be paid pursuant to these articles on that date,
the company shall pay, on that date, to the holders of the Preference Shares on account of
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the preference dividend, the maximum sum (if any) which can then, in accordance with the
statutes, be paid by the company

No dividend shall be declared or paid to the holders of the Ordinary Shares in respect of their
COrdinary Shares in any financial year until all arrears and accruals of the preference dividends
for that financial year (whether declared or not) and all outstanding principal and interest on
the Loan Notes has been paid in full and untll the holders of not less than three-quarters in
nominal value of the Preference Shares have given ther written consent to the payment of
any such dividend

In order to ensure that Profits are avallable for distnbution by the company to satisfy the ™

requirements of.articles 12 1 to0 12 3 {inclusive), the company shall procure that in each
financial year of the company and prior to the dates specified in article 12 2 for payment of
preference dwidends by the company, the profits of any subsidiary undertaking of the
company for the hime being available for distribution in accordance with the provisions of the
statutes (and to the extent only required for the payment of the preference dividends for that
financial year) shall be declared and paid to the company or, if the company 1s not the direct
holding company of such subsidiary, shall be declared and paid to the immediate holding
company of such subsidiary and so on untl the profits avallable for distribution (to the extent
only required for the payment of the preference dividends for that financial year) of each
member of the group have ultimately been paid to the company

Sale or return of capital

On a Sale or return of capital on a winding-up or otherwise (excluding any redemption or
purchase of any shares) proceeds from such Sale or return of capital on a winding up shall
be allocated and paid to the holders

(a) first, in repaying to the holders of the Preference Shares the nominal capital paid up
or credited as paid up on the Preference Shares held by them,

(b) secondly, in paying to the holders of the Preference Shares a sum equal to all arrears
of the preference dividend (whether declared or not), and the accrued amount of the
fixed dividend calculated up to the date of the Sale or the commencement of the
winding-up or return of capital (as the case may be),

(c) thirdly, in distnbuting any surplus amongst the holders of the Ordinary Shares,
according to the amounts paid up or credited as paid up on the Ordinary Shares held
by them

Redemption

If the conditions set out In arlicle 14 2 are satisfied, the company shall redeem some or all of
the Preference Shares in accordance with the remaining provisions of this article 14

The conditions referred to n article 14 1 are
(a) that no capital or interest remains outstanding and unpaid under the Loan Notes,

(b} that at any time after the condition stated in article 14 2(a) 1s satsfied, the holders of
not less than three-quarters in nommnal value of the Preference Shares give ther
consent In writing to the proposed redemption of the Preference Shares, and

{c) the board shall have resolved to redeem such Preference Shares
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Within thirty business days of the conditions stated in article 14 2 having been satisfied, the
board shall procure that the company shall give notice in writing to each holder of Preference
Shares, informing them of the proposed redemption of the Preference Shares and inviing
each such holder to give notice i writing to the company stating whether or not he requires
any or all of the Preference Shares of which he i1s the holder to be redeemed The notice
given by the company shall state a date by which such notices given by the holders of the
Preference Shares must be received by the company, which shall not be less than twenty
business days nor more than forty business days following the date on which notice 1s given
by the company pursuant to this article 14 3

Within thirty business days after the expiry of the period for receipt of notices by the company
pursuant to article 14 3, the company shall, to the extent permitted by law and the statutes,
redeem all of the Preference Shares of which the holder has requested redemption In
accordance with this article 14  Upon such redemption, the company shall pay in respect of
each Preference Share which is redeemed an amount equal to the nominat capital paid up or
credited as paid up on such Preference Share, together with all arrears of the preference
dividend and all accruals of the fixed dividend, calculated down to the date of redemption

Upon receipt by a holder of Preference Shares of the amount to be paid by the company on
redemption of Preference Shares, that holder shall delwer to the company for cancellation the
certificate(s) for those Preference Shares so redeemed or an indemnity in a form reasonably
satisfactory to the company in respect of any missing share certificate  If any share certificate
delivered to the company includes any Preference Shares that are not to be redeemed, the
company shall forthwith 1Issue without charge to that holder at the same time a fresh certificate
for the balance of the shares not redeemed

If the company is permitted by law and the statutes to redeem only some of the Preference
Shares which would otherwise be required to be redeemed under this article 14, the company
shall only redeem that number of such Preference Shares that it 1s permiited to redeem The
number of Preference Shares to be redeemed shall be scaled back proportionately amongst
those holders of Preference Shares who have requested redemption, according to the
number of Preference Shares for which redemption was requested The company shall, as
soon thereafter as it may do so under the statutes, redeem all the remaning Preference
Shares so to be redeemed, and pending such further redemption, shall not pay any dividend
on any other class of shares but without prejudice to the accrual of such dividend(s) or any
consequence under these articles for the late payment of the same

If any holder of Preference Shares who has requested redemption of any Preference Shares
in accordance with article 14 3 fails to deliver to the company the documents referred to in
article 14 5, the company shall retain the redemption money on trust for that holder (but
without obligation to invest or earn or pay Interest in respect of the same) unt! 1t receves
those documents Upon receipt of those documents, the company shall then pay the
redemption money to the relevant holder

Conversion of shares into Restricted Transfer Shares

At 9 00am on the date which 1s thirty days following the date of 1ssue of the certificates in
respect of any shares (Restricted Deadline), the shares shall, subject to the provisions of
article 15 2 or unless otherwise provided for by the board in the terms and conditions of 1ssue
of such share, automatically become subject to the compulsory transfer restrictions set out in
article 48

Each holder of shares shall be entitled to notify the Company in writing in the form prescribed
from time to time by the Company (Non-Restriction Notice) that he does not wish some or
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all of his shares to become Restricted Transfer Shares Provided that the Company receives
a Non-Restriction Notice from a holder no less than 48 hours prior to the Restriction Deadline,
the shares specified in such Non-Restriction Notice as being exempt from becoming
Restricted Transfer Shares shall not become Restricted Transfer Shares and the compulsory
transfer restrictions set out in article 48 shall not apply to such shares A Non-Restriction
Notice once given may not be withdrawn without the consent in writing of the board

The Restricted Transfer Preference Shares and the Restricted Transfer Ordinary Shares shall
in all respects rank pari passu with and be subject to the same nghts and restrnictions as the
Preference Shares and the Ordinary Shares then in issue and fully paid respectively save that
the Restricted Transfer Shares shall be subject to the compulsery transfer provisions set out
In article 48, whereas the other shares are not subject to such provisions

ALTERATION OF SHARE CAPITAL
Increase, consolidation, cancellation and sub-division
The company in general meeting may from time to time by ordinary resolution

(a) increase its share capital by such sum to be divided into shares of such amount as the
resolution prescribes,

(b) consolidate and divide all or any of its share capital into shares of a larger nominal
amount than its existing shares,

{c) cancel any shares which at the date of the passing of the resolution have not been taken
or agreed to be taken by any person, and reduce the amount of its share capital by the
amount of the shares so cancelled, and

{d) subject to the provisions of the statutes, sub-divide its shares or any of them into shares
of smaller nominal amount, and may by such resolution determine that, as between the
shares resulting from such sub-dwision, one or more of the shares may, as compared
with the others, have any such preferred, deferred or other special nghts or be subject to
any such restrictions as the company has power to attach to unissued or new shares

Fractions of shares

Whenever, as the result of any consolidation, division or sub-division of shares, any difficulty
anses, the board may settle it as it thinks fit, and, in particular (but without prejudice to the
generalty of the foregoing), where the number of shares held by any holder 15 not an exact
multiple of the number of shares to be consolidated into a single share and as a result of such
consohdation such holder would become entitled te a fraction of a consolidated share

(a) the board may determine which of the shares of such holder are to be treated as giving
rise to such fractional enttlement and may decide that any of those shares shall be
consoldated with any of the shares of any other holder or holders which are similarly
determined by it to be treated as gving rise to a fractonal enttlement for such other
holder or holders, into a single consolidated share and the board may, on behalf of all
such holders, sell such consolidated share for the best price reasonably obtained to any
person {(Including the company) and distribute the net proceeds of sale after deduction of
the expenses of sale in due proportion among those holders (except that any amount
otherwise due 1o a holder, being less than £1 or such other sum as the board may from
time to tme determine, may be retained for the benefit of the company), or
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(b) provided that the necessary unissued shares are avatlable, the board may 1ssue to such
holder credited as fully pard by way of capitahsation the minimum number of shares
required to round up his holding to an exact multiple of the number of shares to be
consolidated into a single share (such 1ssue being deemed to have been effected prior to
consalidation), and the amount required to pay up such shares shalt be appropriated at
the board's discretion from any of the sums standing to the credit of any of the
company's reserve accounts (including share premium account and capital redemption
reserve) or to the credit of profit and loss account and capitalised by applying the same
in paying up the share In relation to such a capitalisation, the board may exercise all
the powers conferred on it by article 142 without an ordinary resolution of the company -

For the purposes of any sale of consolidated shares pursuant to article 17 1 the board may
authorise some person to execute an instrument of transfer of (or, as the case may be, to give a
dematerialised instruction in respect of) the shares to, or in accordance with the directions of, the
purchaser, and the transferee shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregulanty in or invalidity of the
proceedings in reference to the sale

Reduction of capital

Subject to the provisions of the statules, these articles and to any nights for the time being
attached to any shares, the company may by special resolution reduce its share capital or any
capital redemplion reserve or share premium account or other undistrbutable reserve 1n any
way :

Purchase of own shares

Subject to the provisions of the slatutes, these articles and any rights for the time being
attached to any shares, the company may purchase any of its own shares of any class
(including any redeemable shares) Any shares to be so purchased may be selected in any
manner whatsoever

VARIATION OF CLASS RIGHTS
Sanction to varnation

If at any time the share capital of the company 1s divided into shares of different classes, any
of the nights for the time bemg attached to any share or class of shares in the company {and
notwithstanding that the company may be or be about to be in higuidation) may be vared or
abrogated in such manner (if any) as may be provided by such rights or, in the absence of
any such provision, either with the consent 1in wrting of the holders of not less than three-
quarters 1n nominal value of the issued shares of the class (excluding any shares of that class
held as treasury shares) or with the sanction of a special resoluton passed at a separate
general meeting of the holders of shares of the class duly convened and held as herenaiter
provided {but not otherwise) (Class Consent)

Without prejudice to the generality of therr nghts, the special nghts attached to the Preference
Shares shall be deemed to be vaned at any time by any of the following occurring without
Class Consent of the holders of the Preference Shares

{a) the creation, allotment or issue of any Preference Shares or the grant of any option or
right to subscribe for Preference Shares or the entry into any agreement to do any of
the aforesaid other than pursuant to the Scheme,
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(b) the creation, allotment or 1ssue of any Ordinary Shares or the grant of any option or
nght to subscribe for Ordinary Shares or the entry into any agreement to do any of
the aforesaid, other-than pursuant to any incentivisation arrangements for employees
and/or management andfor directors of the Company but always provided that the
aggregate number of Ordinary Shares being created or allotted or issued or which are
the subject of options or nghts to subscribe being granted or agreements being
entered into pursuant to such incentivisation arrangements in any financial year of the
Company, together with the number of all other Crdinary Shares which have been
created, allotted or issued and which are the subject of unexercised options and
nghts to subscribe granted and agreements to do any of the aforesaid entered into
pursuant to such incentivisation arrangements 1 that financial year of the Company,
shall be Imited to a maximum amount equal to ten per cent of the total number of
Ordinary Shares in 1ssue as at the last day of the immediately preceding financial
year (or in the case of the Company's first financial year, the effective date of the
Scheme),

(c) the purchase by the company of any shares of the company (other than any
redemption of the Preference Shares),

(d) a reduction in the 1ssued share capital of the company,
(e) the alteration of the memorandum of association of the company or these Articles,
(f) the mstitution of any proceedings for, or the passing of any resolution for, the

voluntary winding up of the company,

{(g9) the sale, hsting or admission to trading on the London Stock Exchange or any other
recogntsed Investment exchange, of any shares in the 1ssued share capital of the
company, or

(n) the sale, lease, transfer or disposal of the whole or substantially the whole of the

company's business and/or assets
Class meetings

All the provisions in these articles as to general meetings shall mutatis mutandis apply to
every meeting of the holders of any class of shares The board may convene a meeting of
the holders of any class of shares whenever it thinks fit and whether or not the business to be
transacted Involves a variation or abrogation of class nghts The quorum at every such
meeting shall be not less than two persons holding or representing by proxy at least one-third
of the nominal amount paid up on the 1ssued shares of the class Every holder of shares of
the class, present in person or by proxy, may demand a poll Each such holder shall en a poll
be entitled to one vote for every share of the class held by hm If at any adjourned meeting
of such holders such quorum as aforesaid I1s not present, not less than one persen holding
shares of the class who 1s present in person or by proxy shall be a quorum

Deemed vanation

Subject to the terms of 1ssue of or nghts attached to any shares, the nghts or privileges
attached to any class of shares shall be deemed not to be vaned or abrogated by the creation
or 1ssue of any new shares ranking par! passu in all respects (save as to the date from which
such new shares shall rank for dividend} with or subsequent to-those already issued or by the
reduction of the capital paid up on such shares or by the purchase or redemption by the
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company of s own shares n accordance with the provisions of the statutes and these
articles

SHARE CERTIFICATES
Right to share certificates

On becoming the holder of any certificated share, every person shall be entitfed, without charge,
to have 1ssued within two months after allotment or lodgement of a transfer (unless the terms of
issue of the shares provide otherwise) one certificate for all the shares of each class registered in
his name (and, upon ransfernng a part of his holding of shares of any class, to a certrficate for
the balance of such holding} Such certificale shall specify the number and class of the shares in
respect of which 1t s 1ssued and the amount or respective amcunts paid up thereon

The 1ssued shares of a partncuiar class which are fully pard up and rank par passu for all
purposes shall not bear a distinguishing number  All other shares shall bear a distinguishing
number -

The company shall not be bound to issue more than one certificate in respect of shares held
jointly by two or more persons Delivery of a certificate to the person first named on the register
as the holder of such shares shall be sufficient delivery to all joint holders

Where a member (other than a recognised person) has transferred part only of the shares
comprised n a certificate, he shall be entitled to a certificate for the balance of such shares
without charge

No certificate shall be 1ssued representing shares of more than one class
Replacement certificates

Any two or more certficates representing shares of any one class held by any member may, at
his request, be cancelled and a single new certificate for such shares 1ssued in heu without
charge on surrender of the onginal certificates for cancellation

If any member shall surrender for cancellation a share certificate representing shares hetd by him
and request the company o issue in lieu two or more share certficates representing such shares
in such proportions as he may specify, the board may, if it thinks fit, comply with such request

Share certificates may be renewed or replaced on such terms as to provision of evidence and
indemnity {(with or without secunty) and to payment of any exceptional out of pockel expenses,
ncluding those incurred by the company In investigabing such evidence and prepanng such
indemrity and secunty, as the board may decide, and on surrender of the oniginal certificate
{where 1t 1s defaced, damaged or worn out), but without any further charge

In the case of shares held jointly by several persons, any such request as 1s mentioned in this
article 24 may be made by any one of the joint holders

LIEN ON SHARES
Lien on shares not fully pard

The company shall have a first and paramount hen on each of its shares which is not fully
paid, for all amounts payable to the company {(whether presenily or not) in respect of that
share and to the extent and n the circumstances permitted by the statutes The board may

12




26

27

28

22119943 8

walwve any lien which has ansen and may resolve that any share shall for some limited period
be exempt wholly or partially from the provisions of this article

Enforcement of ien by sale

The board may sell all or any of the shares subject to any lien at such time or times and In
such manner as it may delermine However, no sale shall be made untl such time as the
moneys 1In respect of which such lien exists or some part thereof are or 1s presently payable
or the liability or engagement in respect of which such lien exists 1s liable to be presently
fulfilled or discharged, and until a demand and notice in writing stating the amount due or
specifying the liability or engagement and demanding payment or fulflment or discharge
thereof and giving notice of intention to sell in default shall have been served on the holder or
the persons {if any} entitled by transmission to the shares, and default in payment, fulfilment
or discharge shall have been made by him or them for fourteen clear days after service of
such notice For giving effect to any such sale, the board may authorise some person to
execute an instrument of transfer of the shares sold in the name and on behalf of the holder
or the persons entitled by transmission in favour of the purchaser or as the purchaser may
direct The purchaser shall not be bound to see to the application of the purchase money,
and the title of the transferee to the shares shall not be affected by any irregulanty in or
invalidity of the proceedings in reference to the sale

Application of proceeds of sale

The net proceeds of any sale of shares subject to any lien, after payment of the costs, shall
be applied in or towards satisfaction of so much of the amount due to the company or of the
hability or engagement (as the case may be) as s presently payable or 1s liable {o be
presently fulfilled or discharged The balance {If any) shall, on surrender to the company for
cancellation of the certificate for the shares sold), subject to a like hien for any moneys not
presently payable or any habiity or engagement not hable to be presently fulfilled or
discharged as existed on the shares before the sale, be paid to the holder or the person (if
any) entitled by transmission to the shares so sold, without interest

CALLS ON SHARES
Calls

Subject to the terms of allotment of shares, the board may from time to time make calis on the
members in respect of any moneys unpaid on the shares, of any class, held by them
respectively (whether in respect of nominal value or premium) and not payable on a date fixed
by or in accordance with the terms of 1Issue  Each member shall (subject to receving at least
fourteen clear days’ notice specifying when and where payment is to be made and whether or
not by instalments) be hable to pay the amount of every call so made on him as required by
the notice A call shall be deemed to have been made at the time when the resolution of the
board authortsing such call was passed or (as the case may require) any person to whom
power has been delegated pursuant to these articles serves notice of exercise of such power
A call may be required to be paid by instalments and may, before receipt by the company of
any sum due thereunder, be either revoked or postponed in whole or part as regards all or
any such members as the board may determine A person on whom a call 1s made shall
remain hable notwithstanding the subsequent transfer of the shares in respect of which the
call was made
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Liability of joint holders

The joint holders of a share shall be jointly and severally hable for the payment of all calls in
respect thereof

Interest on calls

If the whole of the sum payable in respect of any call 15 not paid on or before the day
appointed for payment, the person from whom it 1s due and payable shall pay all costs,
charges and expenses that the company may have incurred by reason of such non-payment,
together with interest on the unpaid amount from the day appointed for payment thereof to the
tme of actual payment at the rate fixed by the terms of the allotment of the share or in the
notice of the call or, if no rate 1s so fixed, at such rate, not exceeding ten per cent per annum
(compounded on a six monthly basis), as the board shall determine The board may waive
payment of such costs, charges, expenses or interest in whole or 1n part

Rights of member when call unpaid

Unless the beard otherwise determines, no member shall be entitled to receive any dividend
or to be present and vote at a general meeting or at any separate general meeting of the
holders of any class of shares either in person or (save as proxy for another member) by
proxy, or be reckoned in a quorum, or to exercise any other right or privilege as a member In
respect of a share held by him unless and unti he shall have paid all calls for the time being
due and payable by him n respect of thal share, whether alone or jointly with any other
person, together with interest and expenses {If any) to the company

Sums due on allotment treated as calls

Any sum payable in respect of a share con allotment or at any fixed date, whether in respect of
the nominal value of the share or by way of premium or as an instalment of a call, shall, for all
purposes of these articles be deemed to be a call duly made If it 1s not paid, the provisions of
these articles shall apply as if such amount had become due and payable by virtue of a call

Power to differentiate

The board may make arrangements on the allotment or 1ssue of shares for a difference as
between the allottees or holders of such shares 1n the amount and time of payment of calls

Payment in advance of calls

The board may, if it thinks fit, recewve from any member willing to advance the same all or any
part of the moneys uncalled and unpaid on the shares held by him  Such payment In
advance of calls shall extinguish pro tanto the liability on the shares on which it 1s made The
company may pay interest on the money paid in advance, or so much of it as exceeds the
amount for the time being called up on the shares in respect of which such advance has been
made, at such rate as the board may decide The board may at any time repay the amount
so advanced on giving to such member not less than three months' notice in writing of 1its
intention 1n that behalf, unless before the expiration of such notice the amount so advanced
shall have been called up on the shares in respect of which it was advanced

Delegation of power to make calls

If any uncalled capial of the company 1s included n or charged by any mortgage or other
security, the board may delegate on such terms as it thinks fit to the person 1n whose favour
such mortgage or secunty 15 executed, or to any other person In trust for him, the power to
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make calls on the members in respect of such uncalled capital, to sue in the name of the
company or otherwise for the recovery of moneys becoming due in respect of calls so made
and to give vahd receipts for such moneys The power so delegated shall subsist dunng the
continuance of the mortgage or secunty, notwithstanding any change of directors, and shall
be assignable If expressed so to be

FORFEITURE OF SHARES
Notice if call not paid

if any member falls to pay the whole-of any cali or any instalment of any call on or before the
day appomnted for payment, the board may at any tme serve a notice in writing on such
member or on any person entitled to the shares by transmission, requiring payment, on a date
not fess than fourteen ciear days from the date of the notice, of the amount unpaid and any
interest which may have accrued thereon and any costs, charges and expenses incurred by
the company by reason of such non-payment The notice shall name the place where the
payment 1s to be made and state that, if the notice 1s not eomplied with, the shares in respect
of which such call was made will be hable to be forfeited

Forfeiture for non-compliance

If the notice referred to in article 36 1s not complied with, any share in respect of which it was
given may, at any ime before the payment required by the notice has been made, be forfeited
by a resolution of the board to that effect Such forfeiture shall include all dividends declared
or other moneys payable in respect of the forfeited shares and not paid before the forfeiture

Notice after forfeiture

When any share has been forfeited, notice of the forfeiture shall be served on the person who
was before forfeiture the holder of the share or the person entitled to such share by
transmission (as the case may be) An entry of such notice having been given, and of the
forfeiture with the date thereof, shall forthwith be made in the register in respect of such
share However, no forfedure shall be invalidated by any omission to give such notice or to
make such entry as aforesaid

Forfeiture may be annulled

The board may, at any time before any share so forfeited has been cancelled or sold, re-
allotted or otherwise disposed of, annul the forfeiture, on terms that payment shall be made of
ali calls and interest due thereon and all expenses incurred in respect of the share and on
such further terms (if any) as the board shall see fit

Surrender

The board may accept a surrender of any share hable to be forfented In such case,
references In these articles to forfeiture shall include surrender

Disposal of forfeited shares

Every share which shall be forfeited shall thereupon become the property of the company
Subject to the provisions of the statutes, any such share may be sold, re-allotted or otherwise
disposed of, either to the person who was before forfeiture the holder thereof or entitled
thereto or to any other person, on such terms and in such manner as the board shall
determine The board may, for the purposes of the disposal, authorise some person to
transfer the share in question and may enter the name of the transferee in respect of the
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transferred share in the register notwithstanding the absence of any share certificate being
lodged in respect thereof An instrument of transfer executed by that person shall be as
effective as if it had been executed or effected by the holder of, or the person entitlled by
transmission to, the share The company may receive the consideration (if any) given for the
share on its disposal

Effect of forfeiture

A shareholder whose shares have been forfeited shall cease to be a member in respect of the
shares forfeited and shall surrender to the company for cancellation the certificate for such
shares He shall nevertheless be liable to pay to the company ali calls made and not paid on
such shares at the ttime of forfeiture, and interest therean from the date of the forfeldure to the
date of payment, in the same manner in all respects as If the shares had not been forfeiled,
and to satsfy all (if any) claims, demands and habilittes which the company might have
enforced in respect of the shares at the time of forferture, without any reduction or allowance
for the value of the shares at the time of forfeiture or for any consideration receved on their
disposal

Extinction of claims

The forfeiture of a share shall Involve the extinction at the time of forfeilure of all interest In
and all claims and demands against the company In respect of the share and all other rights
and habilities incidental to the share as between the holder whose share 1s forfeited and the
company, except only such of those rights and hiabilities as are by these articles expressly
saved, or as are by the statutes given or imposed n the case of past members

Evidence of forfeiture

A statutory declaration by a director or the secretary that a share has been forfeited in
pursuance of these articles, and stating the date on which it was forfeited, shall, as agamnst all
persons claiming to be entiled to the share adversely to the forfeiture thereof, be conclusive
evidence of the facts therein stated The declaraticn, together with the receipt of the
company for the consideration {if any} given for the share on the sale or disposition thereof
shall (subject, f necessary, to the execution of an nstrument of transfer or the giving of a
dematenalised nstruction) constitute a good title to the share Subject to the completion of
any necessary transfer, such person shall be registered as the holder of the share and shall
be discharged from all calls made prior to such sale or disposition and shall not be bound to
see to the apphcation of the purchase money or other consideration (if any), nor shall his title
to the share be affected by any act, cmission or irregulanty relating to or connected with the
proceedings n reference to the forfeiture or disposal of the share Such person shall not
(except by express agreement with the company) become entitled to any dividend which
might have accrued on the share before the completion of the sale or dispositicn thereof

TRANSFER OF SHARES
Transfer of shares

Subject to such of the restrictions of these articles as may be applicable {(including, without
imitation, the provisions of article 52), where a member 15 permitted by these articles to
transfer any shares, he may do so by instrument of {ransfer in wniing in any usual form or In
any form approved by the board Such instrument shall be executed by or on behalf of the
transferor and (in the case of a transfer of a share which is not fully paid up) by or on behalf of
the transferee The transferor shall be deemed to remarmn the holder of such share until the
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name of the transferee 1s entered in the regisier in respect of it All instruments of transfer
which are registered may be retained by the company

452  No share (or any interesl theremn) may be transferred or disposed of and the directors shall
not register the transfer of any share unless such transfer or disposal i1s made in accordance
with these articles i any holder fails to transfer any share (or any interest theremn) in
accordance with the provisions of these articles, then If the board shall so determine, Iin its
sole discretion, the Ordinary Shares and the Preference Shares held by such holder shall
cease to entitle such hotder to those nghts otherwise attaching to such shares under these
articles, including articles 12 to 15 inclusive, 22, 49, 50, 69, 80, 83, 131 to 135 inclusive, 139,
146 to 148 inclusive and 154 |

46 Permitted Transfers

46 1 No shares shall be transferred by the holder thereof pursuant to this article 46 without the
prior written approval of the board

462  Any shares may be transferred by the holder thereof

(a)

(b)

(c)

{d)
(e)

(f)

(h)

(1)

(k)
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to the trustee or trustees of any employee benefit trust established and/or maintained
by or an behalf of the company,

to the trustee or trustees of the WTB Holdings Limited Share Incentive Plan 2003
(SIP 2003) or the WT Burden Limited Share Incentive Plan 2008 (SIP 2008),

if the holder making such transfer 1s the trustee or trustees of any employee benefit
trust maintained by or on behalf of the company, or i1s the truslee or trustees of the
SIP 2003 cr the SIP 2008,

to the trustee or trustees of BCF,

to any company of which BCF 1s the holder of not less than 75% of the issued share
capital, or to any subsidiary of any such company,

to a Permitted Relation of such holder,

to any person who is an account manager (as defined in the Individual Savings
Account Regulations 1998) (or the nominee thereof) to be held within an account {as
so defined} in respect of which the holder 1s the account investor {as so defined),

if the holder making such transfer 1s an account manager {as so defined in article
46 2(g) (or the nommee therecf) and the transfer 1s made out of an account (as so
defined} to the account investor {as so defined),

to a trustee of a self invested personal pension scheme or occupational pension
scheme of which a holder 1s the sole or a main beneficiary,

if the holder making such transfer 1s the trustee of a self invesied personal pension
scheme or occupational pension scheme of which a holder is the sole or mamn
beneficiary, and/or

to such other persen as the board may, in its absolute discretion, approve
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Voluntary transfers

Any holder who wishes to transfer any share {a Vendor) may give notice in writing (a
Transfer Notice) to the board of his wish to make that transfer, specifying the number and
class of shares (Sale Shares) which he wishes to transfer

Within thirty days of the date of receipt by the Company of the Transfer Notice the Company
shall notify the Vendor in writing (Pricing Notice) of the price at which the Sale Shares are to
be purchased {Transfer Price)

If, within a further thirty days of the date of receipt of the Pricing Notice or such longer period
as the board and the Vendor shall agree in writing (Acceptance Penod), the Vendor either
confirms in writing o the board that he does not accept the Transfer Price or falls to confirm
that he does accept the Transfer Price, then the Transfer Notice shall be withdrawn with
immediate effect from the date on which the Vendor confirms that he does not accept the
Transfer Price or, where the Vendor fails te respond, the date immediately following the date
of expiry of the Acceptance Period

If within the Acceptance Pernicd the Vendor gives written notice to the board that he accepts
the Transfer Price set out in the Pricing Notice (Price Acceptance Notice), then the board
shall, within a period of eighteen months from the date on which it receves the Price
Acceptance Notice, use all reasonable endeavours to wdentify a thirty party purchaser willing
to purchase the Sale Shares at the Transfer Price and, if a third party purchaser 1s so
identified (Designated Purchaser), shall give wntten notice to the Vendor of the identity of
the Designated Purchaser, together with any other terms relating to the transfer of the Sale
Shares (Purchase Notice} If, within such eighteen month penod, the beoard 1s unable to
identify a third party purchaser willing to purchase the Sale Shares at the Transfer Price, then
immedately following the expiry of such eighteen month penod, the Transfer Notice and the
Price Acceptance Notice shall be immediately revoked

If the Vendor 1s not willing to transfer the Sale Shares to the Designated Purchaser, it shall,
within seven days following his receipt of the Purchase Notice (Revocation Period) notify in
wnting the same to the board and the Transfer Notice and Price Acceptance Notice shall be
immediately revoked Following such revocation, if the Vendor wishes to transfer the Sale
Shares, t must submit a further Transfer Nolice In accordance with clause 47 1

If before the expiry of the Revocation Period, the Vendor notifies the board in wniting that it
wishes to transfer the Sale Shares to the Designated Purchaser at the Transfer Price or,
aiternatively, fails to notify the board that it does not wish to transfer the Sale Shares to the
Designated Purchaser at the Transfer Price, then the board shall give effect to the transfer of
the Sale Shares within thirty days foliowing the expiry of the Revocation Penod and the
provisions of articles 48 8 and 48 @ shall apply mutatis mutandis as if the transfer of the Sale
Shares was a transfer of compulsory transfer shares made pursuant to article 48

Compulsory transfers

In this article 48 only, the term “shares” and "compulsory transfer shares” in relation to a
member shall only apply to any Restricted Transfer Shares held by that member

If a member shall die, any shares of which that member 1s the holder shall be subject to the
provisions for compulsory transfer of shares set out in this articte 48, and the shares held by
such deceased member shall, for the purposes of this article, be deemed to be compulsory
transfer shares and the death of such member shall be deemed to be a compulsory
transfer event
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If a member 1s a holder of shares by reason of a transfer of shares, or a series of transfers of
shares, previously made after the date of adoption of these articles and in each case in
accordance with article 46 2(f} and any previous holder of such shares who was the transferor
of such shares in a transfer made after the date of adoption of these articles and In
accordance with article 46 2(f) shall die, any shares of which that member 15 the holder shall
be subject to the provisions for compulsory transfer of shares set out in this article 48, and the
shares held by such member shall, for the purposes of this article, be deemed to be
compulsory transfer shares and the death of such former member (who was a previous
transferor of such shares) shall be deemed to be a compulsory transfer event

If a member, being an employee or officer of any member of the group on or after the date
hereof, shall cease to be an employee or officer of such member of the group and as a result
such member 1s no longer an employee or officer of any member of the group, any shares of
which such member 15 the holder shall be subject to the provisions for compulsory transfer of
shares set out in this article 48, and the shares held by such former employee member shall,
for the purposes of this article, be deemed to be compulsory transfer shares and such
member ceasing to be an employee of any member of the group shall be deemed to be a
compulsory transfer event

If a member 1s a holder of shares by reascn of a transfer of shares, or a series of transfers of
shares, previously made after the date of adoption of these articles and in each case In
accordance with article 46 2(f) and

(a) any previous holder of such shares was on or after the date of adoption of these
articles an employee or officer of any member of the group, and

(b) such previous holder of such shares was the transferor of such shares in a transfer
made after the date of adoption of these articles and in accordance with article 46 2(f)
duning the period of his employment or office with any member of the group, and

(c) such previous holder of such shares shall cease to be an employee or officer of any
member of the group and as a resuli such member 1s no longer an employee or
officer of any member of the group,

any shares of which that member is the holder shall be subject to the provisions for
compulsory transfer of shares set out in this article 48, and the shares held by such member
shall, for the purposes of this article, be deemed to be compulsory transfer shares and
such former member (who was a previous transferor of such shares) ceasing to be an
employee of any member of the group shall be deemed to be a compulsory transfer event

If a member 1s a holder of shares by reason of being a trustee or trustees of the SIP 2003 or
the SIP 2008 (the SIPs) and

{a) any Participant (Participant) in the SIPs {as defined 1n the respective rules of the
SiPs (the Rules) ceases to be in Relevant Employment (as defined in the Rules) and
accordingly his shares cease to be subject to the SIPs, or

(b) any Participant dies and his shares are withdrawn or trealed as having been
withdrawn from either or both of the SiPs in accordance with the Rules,

any shares held by that Participant, or that member on behalf of that Participant, shall be
subject to the provisions for compulsory transfer of shares set out in this article 48, and such
shares held by such Parhicipant or member shall, for the purposes of this article, be deemed
to be compulsory transfer shares and such Participant ceasing to be in Relevant
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Employment or dying, and the consequent withdrawal of shares held on behalf of such
Participant from either of the SIPs, shall be deemed o be a compulsory transfer event

If a member being a body corporate

{a) shall have a receiver, manager or administrative receiver appointed over all or any
part of ts undertaking or assets,

(b) shall appoint or suffer the appointment of an admimistrator in relation to i,

{c) shall enter into iquidation (other than a voluntary iquidaton for the purpose of a bora
fide scheme of solvent restructuring, amalgamation or reconstruction), or

(d} shall have any equivalent action in respect of it taken in any junsdichon outside
England and Wales, i

the shares of which such member 15 a holder shall be subject to the provisions for the
compulsery transfer of shares set out in this article 48, and the shares held by such body
corporate shall for the purposes of this article, be deemed to be compulsory transfer shares
and each event described in (a) to (d) (inclusive)} of this article 48 7 shall be deemed to be a
compulsory transfer event

Upon the occurrence of any compulsory transfer event, the company shall be entitled to
require any member who 1s the holder of any compulsory transfer shares to transfer any or all
of such compulsary transfer shares to such person or persons as are nominated by the board
In order to give effect to such compulsory transfer of shares, the company shall be required to
give notice In writing to any holder of compulsory transfer shares in respect of which the
compulsory transfer 1s to be effected, at any bime within three years after the occurrence of
the relevant compulsory transfer event

The board may give effect to any compulsory transfer of shares at any time within the period
of 40 business days following the date on which notice 1s given In accordance with article
48 8, when

{a) each holder of compulsory transfer shares in respect of which such a notice has been
given shall he bound to deliver to the company, at a tirme and place specified by the
board, a duly executed transfer or transfer of such shares in favour of the person or
persons nominated by the board for the purpose, together with the certificate(s) for
the shares in question, and a certified copy of any power of attorney or other authority
of the person executing the transfer,

(b} the company shall procure that the price per compulsory transfer share paid to such
holder 1s an amount calculated in accordance with articles 48 10 and 48 11, and

(c) if any member who 1s bound to transfer compulsory transfer shares in accordance
with this article 48 shall fall to execute or deliver any document or transfer required to
be executed or delivered by him, the board may authonse some other person
{including any director) to execute such document or transfer on tus behalf

The auditors shall be instructed to provide to the board withun thirty days after the annual
accounts of the company in respect of that financial year have been signed by the auditors, a
written statement of vaiugtion of the Ordinary Shares and the Preference Shares {Valuation)
The Valuation shall be prepared using the most recent audited financial statements of the
company applying a discounted cash flow valuation model and shall state a valuation of the
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whole of the Ordinary Shares and the Preference Shares together with the price per share of
each class of shares The Valuation shall be, in the opimon of the auditors, the far selling
value of, in respect of the Ordinary Shares, all of the Ordinary Shares in 1ssue and, in respect
of the Preference Shares, all of the Preference Shares in 1ssue, In each case on the open
market and on the basis of an arm's length transaction between a willing seller and a willing
buyer, and (where the price per share I1s to be ascertained) divided by (1) In the case of the
Ordinary Shares, the aggregate of the total number of Ordinary Shares 10 issue and the total
number of umissued Ordinary Shares in respect of which, at the relevant time, there are
outstanding unexercised options to subscribe or (i) In the case of the Preference Shares, the
total number of Preference Shares in i1ssue

-

The price per share payable by any transferee for any compulsory transfer share pursuant to
this article 48 shall be the price per share of that particular class of share as stated in the
Valuation current on the date of such compulsory transfer event

Change of Control

No sale or other disposition of any Shares which would result in a change of control shall
have any effect unless the holders of not less than seventy-five per cent 1in nominal value of
the Preference Shares shall have approved such change of control either in wnting or by way
of special resclution passed at a separate general meeting of the holders of Preference
Shares duly convened and held as provided in article 21 {but not otherwise)

Drag along

Subject to article 50 8, if any one or more holders of not less than seventy-five per cent In
nominal value of Preference Shares for the time being in1ssue (such holder{s) being together
Selling Preference Holders) wish to transfer all of ther Preference Shares (Selling
Preference Holders’ Shares) to an unconnected third party purchaser the Selling Preference
Holders shall have the option {Preference Drag Along Option) to require all other holders of
Preference Shares to transfer all of their Preference Shares with full title guarantee to the
third party purchaser or as the third party purchaser may direct in accordance with this article
50

Subject to article 50 8, f any one or more holders of not less than fifty per cent in nominal
value of Ordinary Shares for the time being in issue (such holder(s) being together Selling
Ordinary Holders) wish to transfer all of their Ordinary Shares (Selling Ordinary Holders'
Shares) to an unconnected third party purchaser, then provided that ocne or more holders of
not less than seventy-five per cent i nominal value of the Preference Shares also wish to
transfer all of ther Preference Shares to such third party purchaser, the Selling Ordinary
Share Holders shall have the option {Ordinary Drag Along Option) to require all other
holders of Ordinary Shares to transfer all of theirr Ordinary Shares with full title guarantee to
the third party purchaser or as the third party purchaser may direct in accordance with this
aruicle 50

The Seling Ordinary Holders andior the Selling Preference Holders may exercise the
Ordinary Drag Along Option and/or the Preference Drag Along Option, as the case may be,
by giving written notice to that effect (Drag Along Notice) to all other holders of Ordinary or
Preference Shares, as the case may be (Dragged Holders} at any time before the
registration of the transfer of the Ordinary Shares and/or the Preference Shares held by the
Seling Ordinary Holders or the Selling Preference Holders, as the case may be A Drag
Along Notice shall specify that the Dragged Holders are required lo transfer all of therr
Ordinary Shares and/or Preference Shares (Dragged Shares) pursuant to arhicle 50 1 or
50 2, as the case may be, to the third party purchaser (or to such other person as the third
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party purchaser may direct) the proposed date of transfer {if known) and the identity of the
third party purchaser (or such other person) A Drag Along Notice shall be served in
accordance with articles 147 to 154 respectively -

A Drag Along Notice may be revoked by notice in wnting served by the Seling Ordinary
Holders and/or the Selling Preference Holders, as the case may be, to the Dragged Holders
at any time prior to completion of the sale of the Dragged Shares and any such revocation
notice shall be served as in article 50 3

For the purposes of this article 50, the price per Dragged Share shall be equal to the price per
Selling Ordinary Holders' Share or Selling Preference Holders' Share of the same class paid
or proposed to be paid by the third party purchaser for the Selling Ordinary Holders’ Shares or
Selling Preference Holders' Shares of the same class

Completion of the sale of the Dragged Shares (including payment for the Dragged Shares
and delivery to the third party purchaser of an instrument, duly executed by the holders
thereof transferring all of is Dragged Shares to the third party purchaser {or to such other
person as the third party purchaser may direct)) shall take place simultaneously with actual
completion of the sale of the Seling Ordinary Holders' Shares and/or Seling Preference
Holders' Shares, as the case may be, unless all of the holders of Preference Shares agree
otherwise

Any Transfer Notice served in respect of any Dragged Share which has not been allocated in
accordance with article 47 shall automatically be revoked by the service of a Drag Along
Notice

The Drag Along Option may not be exercised If any capital or mterest remains outstanding or
unpaid under the Loan Notes

Tag along

Subject to articles 50 and 51 6 but notwithstanding any other provision In these articles, no
sale, renouncement or other disposition of any share (Specified Share) shall have any effect
if it would result in a sale, renouncement or other disposition of not less than, in the case of
Preference Shares, seventy five per cent of the Preference Shares at the time in 1ssue
and/or, in the case of Ordinary Shares, seventy-five per cent of the Preference Shares and
fifty per cent of the Ordinary Shares at the time in 1ssue (such sale, renouncement or other
disposition of the Preference Shares and/or the Ordinary Shares as aforesaid being the Tag
Along) unless, before the transfer 1s lodged for registration, a third parly purchaser has made
a bona fide offer (Offer) to purchase, at the specified price, all of the Ordinary Shares and/or
the Preference Shares (as the case may be) held by the relevant holders who are not acting
in concert or otherwise connected with such third party purchaser (Tagging Shares)

An Offer made under article 51 1 shall be in wnting, given In accordance with articles 147 to
154 inclusive, open for acceptance for at least 15 business days and shall be deemed to be
rejected by any holder who has not accepted it in writing in accordance with 1ts terms within
the time period prescnbed in it for acceplance and the consideration thereunder shall be
settled i full on completion of the purchase and withuin 30 days of the date of the Offer

For the purposes of article 51 1, specified price means a price per Tagging Share equal to
the price per Specified Share of the same class paid or proposed to be paid by the third party
purchaser for the Specified Shares of the same class
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if any part of the specified price 1s payable otherwise than in cash, any holder may require, as
a condition of his acceptance of the Offer, to receive in cash on transfer all or any of the price
offered for his Tagging Shares-

if the cash equivalent of any non-cash element of the specified price cannot be agreed by the
third party purchaser and the holders of Tagging Shares within 15 business days of the
proposed Tag Along, the matter may be referred to the auditors by any holder and, pending
Its determination, the proposed Tag Aleng shall have no effect

No Tag Along may be exercised if any capital or interest remains outstanding and unpaid
under the Loan Notes ”

Right to refuse registration

The board may, in its absolute discretion and without giving any reason, refuse to register any
transfer of a share unless

(a) it1s In respect of a share which 1s fully paid up,
(b) it 1s in respect of only one class of shares,
(c) it 1s i favour of a single transferee or not more than four joint transferees,

(d) it 1s duly stamped (if so required), and

(e) it 1s delivered for registration to the office or such other place as the board may from
time to time determine, accompanied by the certificate for the shares to which it
relates and such other evidence as the board may reasonably require to prove the
tile of the transferor and the due execution of the transfer by him or, if the transfer s
executed by some other person on his behalf, the authoniy of that person to do so

Notice of refusal

If the board refuses to register a transfer of a share, it shall, within two months after the date
on which the transfer was lodged with the company send notice of the refusal to the
transferee  Any instrument of transfer which the board refuses to register shall (except In the
case of suspected or actual fraud) be returned to the person depositing it

Fees on registration

MNo fee shall be charged by the company for registration of a transfer or any other instrument
relating {o or affecting the title to any shares

Transfers by renunciation

Nothing in these articles shall preclude the board from recognising a renunciation of the
allotment of any share by the allottee 1n favour of some other person

TRANSMISSION OF SHARES
On death

Subject to articles 48 2, 48 3 and 48 6, if a member dies, the survivors or survivor, where he
was a Joint holder, shall be the only persons recogmised by the company as having any title to
his shares and if such number was a sole or the only survivor of joint holders then the
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provisions of article 48 1 shall apply Nothing in these articles shall release the estate of a
deceased member from any hability in respect of any share which has been solely or jointly
held by him

Election of person entitled by transmission

Subject always 1o articles 47 and 48, any person becoming entilled to a share n
consequence of the death or bankruptcy of any member, or of any other event giving rise to a
transmission of such entitiement by operation of law, may, on such evidence as to his tille
being produced as the board may require, elect either to become registered as a member or
to have some person hominated by him registered as a member If he elects to become
registered himself, he shall give notice to the company to that effect If he elects to have
some other person registered, he shall execute an instrument of transfer of such share to that
person Al the provistons of these articles relating to the transfer of shares shall apply to the
notice or transfer (as the case may be) as If it were effected by the member and his death,
bankruptcy or other event as aforesaid had not occurred Where the entitlement of a person
to a share in consequence of the death or bankruptcy of a member or of any other event
giving rnise to its transmission by operation of law s proved to the satisfaction of the board, the
board shall within two months after proof cause the entitlement of that person to be noted in
the register

DESTRUCTION OF DOCUMENTS
Destruction of documents
The company may destroy
(a) any instrument of transfer, after six years from the date on which it 1s registered,

(b} any dividend mandate or any varlation or cancellation thereof or any notfication of
change of name or address, after two years from the date on which it 1s recorded,

{c} any share certificate, after ane year fram the date on which it 1s cancelled,
(d) any proxy form which has been used for a poll, after one year from the date of use,
{(e) any proxy form which has not been used for a poll, after one month from the general

meeting to which it relates and at which the poll was demanded, and

{f) any other document on the basis of which any entry in the register 1s made, after six
years from the date on which an entry was first made in the register in respect of it,

provided that the company may destroy any such type of document at a date earher than that
authonsed by this article if a copy of such document 1s retained on microfilm or by other
similar means on which such copy 1s retained until the expiration of the pencd applicable to
the destruction of the onginal of such document

It shall be conclusively presumed n favour of the company that every entry in the register
purporting to have been made on the basis of a document so destroyed was duly and
properly made, that every instrument of transfer so destroyed was duly registered, that every
share certificate so destroyed was duly cancelled, that every other document so desiroyed
had been properly dealt with in accordance with its terms and was valid and effective In
accordance with the particulars in the records of the company, provided that
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{a) this article 58 shall apply only to the destruction of a document in good faith and
without notice of any claim (regardless of the parties lo it) to which the document
might be relevant,

{b) nothing in this article 58 shall be construed as imposing on the company any Liability
in respect of the destruction of any such document otherwise than as provided for in
this article 58 which would not attach to the company in the absence of thts article 58,
and

{c) references in this article 58 to the destruction of any document include references to
the disposal of it in any manner -

GENERAL MEETINGS
Annual general meetings

Subject to the provistons of the statutes, annual general meetings shall be held at such time
and place as the board may determine

Convening of general meeting

The board may convene a general meeting whenever 1t thinks fit A general meeting shall
also be convened on such requisition, or in default may be convened by such requistionists,
as provided by section 303 CA 2006 At any meeting convened on such requisition or by
such requisitionists no business shall be transacted except that stated by the requisstion or
proposed by the board If there are not within the United Kingdom sufficient members of the
board to convene a general meeting, any director may call a general meeting

Notice of general meetings

General meetings shall be convened by not less than fourteen days' notice in wniting, but a
general meeting may be called by shorter notice f it 1s so agreed by a majonty in number of
the members holding a right to attend and vote being a majonty together holding not less than
ninety per cent 1in nominal value of the shares giving that night

The notice shall specify

(a) whether the meeting 1s an annual general meeting or a general meeting,
(b) the place, the day and the time of the meeling,

(c) the general nature of that business to be transacted,

{(d) if the meeting 1s convened to consider a special resolution, the intention to propose
the resolutien as such, and

(e) with reasonable prominence, that a member enttied to attend and vote 15 entiled to
appoint one or more proxies to attend and, on a poll, vote instead of him and that a
proxy need not also be a member

The notice shall be given to the members (other than any who, under the provisions of these
articles or of any restrictions imposed on any shares, are not entitled to receive notice from
the company), to the directors and to the auditors
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If, after a notice convening a general meeting of the company has been despatched to
members, the board becomes aware of any fact, event or circumstances which, in the board's
opimon, would make it impractical or inappropnate to hold the general meeting on the date or
time or at the place for which notice has been given, the board may give notice pursuant to
article 152 to those entitled to receive the notice pursuant to article 61 3 either cancelling such
meeting or postponing such meeting to a time and date which i1s not less than fourteen clear
days from the date of such notice, which shall alsc specify the place at which such postponed
meeting shall be held

Omission to send notice

The accidental omission to send a notice of meeting or, in cases where 1t 1s intended that it be
sent out with the notice, an instrument of proxy to, or the non-receipt of either by, any person
entitled to receive the same shall not invalidate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS
Quorum

Ne business shall be transacted at any general meeting unless a quorum 1s present when the
meeting proceeds to business Two persons entitled to attend and to vote on the business to
be transacted, each being a member or a proxy for a member or a duly authorised
representative of a member which 1s a body corporate, shall be a quorum

If quorum not present

If within thirty minutes (or such longer interval as the charman in his absclute discretion
thinks fit) from the time appointed for the holding of a general meeting a quorum s not
present, or If during a meeting such a quorum ceases to be present, the meeting, If convened
on the requisition of members, shall be dissolved In any other case, the meeting shall stand
adjourned to such time (not being less than seven nor mare than sixty days later) and place
as the charman (or, in default, the board) may determine If at such adjourned meeting a
guorum 1s not present within fifteen minutes from the time appointed for holding the meeting,
the meeting shall be dissolved

Chairman

The charrman of the board shalt preside at every general meeting of the company If there be
no such charman, or if at any meeting he shall not be present within fifteen minutes after the
time appointed for holding the meeting, or shall be unwilling to act as charrman, the deputy
chairman (if any), If present and wiling to de so shall preside at such meeting, but If neither
the charrman or deputy charman s present and willing to act, the directors present shall
choose one of ther number to act as chairman or, If there be only one director present, he
shall be chairman 7 willing to act If there be no director present and willing to act, the
members present and entitled o vote shall choose one of ther number to be chairman of the
meeting

The chairman of the meeting who presides pursuant to the provisions of article 65 1 may, at
any time during a general meeting of the company, nominate any director of the company to
be the charrman of the meeting for the remainder of or for any part of the meeting
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Directors may attend and speak

A director shall, notwithstanding that he 1s not a member, be entitled to attend and speak at
any general meeting and at any separate meeting of the holders of any class of shares of the
company

Power to adjourn

The chairman may, with the consent of a meeting at which a quorum is present, and shall, if
so directed by the meeting, adjourn any meeting from time to time {or indefinitely) and from
place to place as the meeting shall determine However, without prejudice to any other power
which he may have under these articles or at common law, the charman may, without the
need for the consent of the meeting, nterrupt or adjourn any meeting from tme to time and
from place to place or for an indefinite penod if he I1s of the opimion that it has become
necessary to do so in order to secure the comfort, safety and secunty of those attending and
the proper and orderly conduct of the meeting or to give all persons entiled to do so a
reasonable opportunity of attending, speaking and voting at the meeting or to ensure that the
business of the meeting 1s properly disposed of

Notice of adjourned meeting

Where a meeting 1s adjourned indefinitely, the board shall fix the time and place for the
adjourned meeting  Whenever a meeting 1s adjourned for fourteen days or more or
indefinitely, seven clear days notice at the least, specifying the place, the day and time of the
adjourned meeting and the general nature of the business to be transacted, shall be given Iin
the same manner as In the case of an original meeting Save as aforesaid, no member shall
be entitled to any notice of an adjournment or of the business to be transacted at any
adjourned meeting

Business of adjourned meeting

No business shall be transacted at any adjourned meeting other than the business which
might properly have been transacted at the meeting from which the adjournment took place

VOTING
Votes of members
For so long as there remam any Preference Shares in issue

{a) each holder of Preference Shares shall be entitled to recewve notice of, to attend,
speak and vote at any general meeting of the company,

{b) on a vote of members, each holder of Preference Shares, present in person or by
proxy or {heing a corporation) present by a duly authorised representative or proxy
{unless the proxy (in either case) or the representative 1s himself a member entitled to
vote) shall, on a show of hands, have one vote and, on a poll, each holder of
Preference Shares shall have one vote for each Preference Share of which he 1s the
holder, and

(c) each holder of Ordinary Shares shall be entitled to receive notice of, to attend and
speak, bul not to vote, at any general meeting of the Company

If there are no Preference Shares in 1ssue
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(a) each holder of Ordinary Shares shall be entitled to receive notice of, to attend, speak
and vote at any general meeting of the company, and

(b) on a vote of members, each holder of Ordinary Shares, present in person or by proxy
or (being a corporation) present by a duly authonsed representative or proxy (unless
the proxy {In either case) or the representative 1s himself a member entitled to vote)
shall, on a show of hands, have one vote and, on a poll, each holder of Ordinary
Shares shail have one vote for each Ordinary Share of which he i1s the holder

If two or more persons are joint holders of a share, then in voting on any queshon the vote of
the senior who tenders a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other jont holders For this purpose seniority shall be
determined by the arder in which the names of the holders stand in the register

Method of voting

At any general meeting, a resoclution put to a vote of the meeting shall be decided on a show
of hands, unless (before or on the declaration of the result of the show of hands) a poll 1s duly
demanded Subject to the provisions of the statutes, a poll may be demanded by

(a} the charrman of the meeting, or

(b) by at least five members present in person or by proxy and entitled to vote at the
meeting, or

{c) a member or members present In person or by proxy representing not less than one-
tenth of the total voting nghts of all the members having the nght to vote at the
meeting

Al general meetings, resolutions shall be put to the vote by the chairman and there shall be
no requirement for the resolution to be proposed or seconded by any person

Chairman's declaration conclusive on show of hands

Untess a poll 1s duly demanded and the demand is not withdrawn, a declaration by the
charrman of the meeting that a resolution has on a show of hands been carried, or carried
unanimously or by a particular majonity, or lost, or not carned by a particular majonty, and an
entry to that effect in the book containing the minutes of proceedings of the company, shall be
conclusive evidence thereof, without proof of the number or proportion of the votes recorded
in favour of or against such resalution

Objection to error in voting

No objection shall be raised to the qualfication of any voter or to the counting of, or fallure to
count, any vote, except at the meeting or adjourned meeting at which the vote objected to I1s
given or tendered or at which the error occurs  Any objection or error shall be referred to the
chairman of the meeting and shall only vilate the decision of the meeting on any resolution if
the chairman decides that the same 1s of sufficient magnitude to vihate the resolution or may
otherwise have affected the decision of the meeting The decision of the chawrman ¢n such
matters shall be final and conclusive
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Amendment to resolutions

If an amendment shall be proposed to any resolution under consideration but shall in good
faith be ruled out of order by the charrman of the meeting, any error in such ruling shall not
invalidate the proceedings on the substantive resolution

In the case of a resoluton duly proposed as a special resolution, no amendment thereto
(other than an amendment to correct a patent error) may in any event be considered or voted
on and, in the case of a resolution duly proposed as an ordinary resolution, no amendment
thereto (other than an amendment to correct a patent error) may be considered or voted on
unless either, at least forty-eight hours prior to the time appointed for holding the meeting or
adjourned meeting at which such ordinary resolution is to be proposed, notice in writing of the
terms of the amendment and intention to move the same has been lodged at the office, or the
charrman of the meeting in his absolute discretion decides that it may be considered or voted
on

Procedure on a poll

Any poll duly demanded on the election of a chairman of a meetng or on any question of
adjournment shall be taken forthwith A poll duly demanded on any other matter shall be
taken at such ttme and place, not being more than thirty days from the date of the meeting or
adjourned meeting at which the poll was demanded, as the charman shall direct The
chairman shall determine the manner {including the use of ballot or voling papers or tickets or
electronic communication) in which a poll shall be taken and may appoint scrutineers who
need not be members No notice need be given of a poll not taken immediately if the time
and place at which it 1s to be taken are announced at the meeting at which 1t 1s demanded In
any other case, at least seven clear days notice shall be given specifying the time and place
at which the poll 15 to be taken The result of the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded

The demand for a poll (other than on the election of a charman or any question of
adjournment) shall not prevent the continuance of the meeting for the transaction of any
business other than the question on which a poll has been demanded If a poll 1s demanded
before the declaration of the result on a show of hands and the demand s duly withdrawn, the
meeting shall continue as If the demand had not been made

The demand for a poll may, before the poll 1s taken, be withdrawn, but only with the consent
of the charman A demand for a poll so withdrawn shall validate the result of a show of
hands declared befcre the demand was made

On a poll, votes may be given in person or by proxy A member entitled to more than one
vote need not, If he votes, use all his votes or cast all the votes he uses in the same way

Casting vote

In the case of an equahty of votes, whether on a show of hands or on a poll, the chairman of
the meeting at which the show of hands takes place or at which the poll was demanded shall
not be entitled to a second or casting vote in addition to any other vole that he may have

Restriction on voting nghts for unpaid calls, etc

No member shall, unless the board otherwise determines, be entitled to vote at a general
meeting cr at any separate meeting of the holders of any class of shares, either 1n persen or
by proxy, or to exercise any other night or privilege as a member 1n respect of a share held by
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him unless and until all calls or other sums presently due and payable by hum in respect of
that share whether alone or jointly with any other person together with interest and expenses
(if any) have been paid to the company

Voting by proxy

Any person (whether 2 member of the company or not) may be appointed to act as a proxy
Deposit of an instrument of proxy or, where the appointment of the proxy was contained 1n an
electronic communication, receipt of such appointment shall not preclude a member from
attending and voting in person at the meeting in respect of which the proxy 1s appointed cr at
any adjournment thereof -

Form of proxy
The appointment of a proxy shall

{a) be in writing in any commen form or in such other form as the board may approve,
under the hand of the appointor or of his attorney duly authonsed in writing or, if the
appointor 1s a corporation, under its common seal or under the hand of some officer
or atiorney or other person duly authonsed i that behalf,

(b} be deemed {subject to any contrary directon contained in the same) to confer
authorty to demand or join in demanding a poll and to vote on any resolution or
amendment of a resolution put to the meeting for which 1t 1s given (including, for the
avoidance of doubt, any resofution which properly comes before the meeting where
notice of the same was not included n the notice of the meeting nor specific
reference thereto made in the appointment of the proxy) as the proxy thinks fit, but
shall not cenfer any further right to speak at the meeting, except with the permission
of the chairman {or as otherwise determined by the board where the relevant shares
are held by a depositary),

(c) unless the confrary i1s stated therein, be valid as well for any adjournment of the
meeting as for the meeting to which it retates, and

(d) where 1t 1s stated to apply to more than one meeting, be vahd for all such meetings as
well as for any adjournment of any such meetings

In addition, the board may determine that, if and to the extent permitted from time to time by
the statutes, and subject to such terms and conditions as the hoard may specify, a proxy may
be appomnted by electronic communication

Deposit of proxy
The appointment of a proxy shall

{(a) in the case of an instrument in wrniting be deposited at the office, or at such other
place or places within the United Kingdom as 1s specified in the notice convening the
meeting or In any notice of any adjourned meeting or In any instrument of proxy sent
out by the company in relation to the meeting, not less than forty eight hours before
the time of the holding of the meeting or adjourned meeting at which the person
named In the mstrument proposes to vote (and there shall also be deposited at the
same place or places, not less than forty eight hours before the time of the holding of
the meeting or adjourned meeting at which the person named in the mstrument
proposes 1o vote, the power of attorney or other authonty (if any) under which such
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instrument 1s signed, or a copy of such authonty certified notanally or in some other
way approved by the board),

(b) in the case of an appointment contained in an electranic communication where an
address has been specified for the purpose of receving electronic communication

{ in the notice convening the meeting, or

{n) in any instrument of proxy sent out by the company in relation to the meeting,
or

(m) N any invitation to appoint a proxy contained in an electronic communication

issued by the company in relation to the meeting,

be received at such address not less than forty eight hours before the time for holding
the meeting or adjourned meeting at which the person named in the appomntment
proposes to vote,

(c) in the case of a poll taken more than forty eight hours after it 1s demanded, be
deposited or received as aforesaid after the poll has been demanded and not less
than twenty four hours before the time appointed for the taking of the poll,

(d) where the poll 1s not taken forthwith but 1s taken not more than forty eight hours after
it was demanded, be delivered at the meeting at which the poll was demanded to the
chairman of the meeting or to any director,

and subject o article 80 3, an appointment of proxy which 1s not deposited, delwvered or
received In a manner so permitted shall be invahid

In this article and article 83, "address”, in relation to electronic communication, includes any
number or address (including, in the case of any Uncertificated Proxy Instruction permitted
pursuant to article 803, an identification number of a participant In the relevant system
cencerned) used for the purposes of such electronic communication

Without Iimiting the foregoing, in relation to any uncertificated shares the directors may from
time to tme permit appointments of a proxy to be made by means of electronic
communication 1n the form of an Uncertificated Proxy Instruction (that 15, a properly
authenticated dematerialised instruction, and/or other instruction or notification, which s sent
by means of the relevant system concerned and received by such participant in that system
acting on behalf of the company as the directors may prescribe, in such form and subject to
such terms and conditions as may from time to ime be prescribed by the directors (subject
always to the faciliies and requirements of the relevant system concerned)), and may in a
simiar manner permit supplements to, or amendments or revocations of, any such
Uncertificated Proxy Instruction to be made by ke means The directors may in addition
prescribe the method of determining the time at which any such properly authenticated
dematerialised instruction (and/or other instruction or notfication) 1s to be treated as receved
by the company or such participant The directors may treat any such Uncertificated Proxy
Instruction which purports to be or 1s expressed to be sent on behalf of a holder of a share as
sufficient evidence of the authonty of the person sending that instruction to send it on behalf
of that holder

A director, the secretary or some person authorised for the purpose byhe secretary may
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(a) accept a photocopy, or a copy delivered by facsimile transmission, of the instrument
appointing the proxy {and of the power of attorney {(if any) under which it is signed, or
a copy of such authority certified notanally or in some other way approved by the
board}, and/or

{b) accept an appointment of a proxy which has not been properly executed or 1s not
supported by the relevant documents as required by article 80 1,

as a vald appointment of proxy where such person determines, in good faith, that the
documents deposited or received indicate in sufficient detail the member's intention to appoint
a proxy -

No appointment of a proxy shall be vald after the expiry of twelve months from the date
named in it as the date of its execution, except at an adjourned meeting or on a poll
demanded at a meeting or an adjourned meeting In cases where the meeting was ongnally
held within twelve months from such date

If and to the extent that the board determines that proxies may be appointed by means of
electronic communication, any provisions of articles 79 and/or 80 may be disapplied or vared,
insofar as they relate to any appointment made n this way, in such manner as the board may
specify

More than one proxy may be appointed

A member may appoint more than one proxy to atlend on the same occasion When two or
more vahd but differing appointments of proxy are delivered or received i respect of the
same share for use at the same meeting and in respect of the same matter, the one which 1s
last validly delivered or received (regardless of its date or of the date of its execution) shall be
ireated as replacing and revoking the other or others as regards that share If the company 1s
unable to determine which appointment was last vahdly delivered or received, none of them
shall be treated as valid in respect of that share

Board may supply proxy cards

The board may at the expense of the company send, by post or otherwise, instruments of
proxy (reply-paid or otherwise) to members for use at any general meeting or at any separate
meeting of the holders of any class of shares, either in blank or nominating in the alternative
any one or more of the directors or any other persons If for the purpose of any meeting
invitations to appomnt as proxy a person or one of a number of persons specified In the
invitations are 1ssued at the expense of the company, such nwitations shall, subject to
article 62, be 1ssued to all {and not some only) of the members entitled to be sent a notice of
the meeting and {c vote thereat by proxy

Revocation of proxy

A vote given or poll demanded in accordance with the terms of the appointment of a proxy
shall be valid notwithstanding the death or mental disorder of the principal or the revocation of
the appomntment, or of the authonty under which the appointment was executed, or the
transfer of the share in respect of which the appomtment i1s given, unless notice in wniting of
such death, mental disorder, revocation or transfer shall have been recewed by the company
at the office, or at such other place as has been appointed for the deposit of instruments of
proxy or, where the appointment of the proxy was contained in an electronic communication,
at the address at which such appointment was duly received, at least forty eight hours before
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the commencement of the meeting or adjourned meeting or the taking of the poll at which the
instrument of proxy 1s used

84 Corporate representative

A corporation (whether or not a company within the meaming of the statutes) which 1s a
member may, by resolution of its directors or other governing body, authonse such person as
it thinks fit o act as its representative (or, as the case may be, representatives} at any
meeting of the company or at any separate meeting of the holders of any class of shares
Any person so authorised shall be entitled to exercise the same powers on behalf of the
corporation’(in respect of that part of the corporation’s holdings to which the authority relates)
as the corporation could exercise If it were an individual member The corporation shall for
the purposes of these articles be deemed to be present in person at any such meeting if a
person so authorised 1s present at i, and all references to attendance and voting In person
shall be construed accordingly A director, the secretary or seome person authonsed for the
purpose by the secretary may require the representative to produce a certified copy of the
resolution so authorising him or such other evidence of his authonty reasonably satisfactory to
them before permitting him to exercise his powers

UNTRACED MEMBERS
85 Power of sale

851 The company shall be entitled to sell at the best price reasonably obtainable any share of a
member, or any share to which a person is entitled by transmisston, if and provided that

(a) during the period of twelve years prior to the date of the publication of the
advertisements referred to in sub-paragraph (b) below (or, if published on different
dates, the earlier or earliest thereof) no cheque, order or warrant in respect of such
share sent by the company through the post in a pre-paid envelope addressed to the
member or {0 the person entitled by transmission to the share, at his address on the
register or other last known address given by the member or person to which
cheques, orders or warrants In respect of such share are to be sent has been cashed
and the company has received no communications n respect of such share from
such member or person, provided that during such period of twelve years the
company has paid at least three cash dvidends (whether intenm or final} and no such
dividend has been claimed by the person entitled to i,

{b) on or after expiry of the said period of twelve years the company has given notice of
its intention to sell such share by advertisements in two newspapers of which one
shall be a national newspaper published In the United Kingdom and the other shall be
a newspaper circulating in the area of the address on the register or other last known
address of the member or the person entitled by transmission to the share or the
address for the service of notices notified under article 148 3,

(c) the said advertisements, if nol published on the same day, shall have been published
within thirty days of each other, and

(d) during the further period of three months following the date of publication of the said
advertisements (or, if published on different dates, the later or latest thereof) and prior
to the exercise of the power of sale the company has not recewed any
communication in respect of such share from the member or person entitled by
transmission
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To gwve effect to any sale of shares pursuant to this article, the board may authorise some
person to transfer the shares in guestion and may enter the name of the transferee in respect
of the transferred shares in the register notwithstanding the absence of any share certificate
being lodged In respect thereof and may i1ssue a new certificate to the transferee An
nstrument of transfer executed by that person shall be as effective asf it had been executed
or effected by the holder of, or the person entitled by transmission to, the shares The
purchaser shall not be bound to see to the application of the purchase moneys, nor shall his
title to the shares be affected by any irregulanty or invalidity in the proceedings relating to the
sale

i during the period of twelve years referred to in article 85 1, or during any perniod ending on
the date when all the requirements of paragraphs (a) to (d) of article 85 1 have been satisfied,
any additional shares have been issued In respect of those held at the beginning of, or
previously so issued during, any such period and all the requirements of paragraphs (b) to {d)
of article 85 1 have been satisfied in regard to such additional shares, the company shali also
be entitled to sell the addiional shares

Application of proceeds of sale

The company shall account to the member or other person entitled to such share for the net
proceeds of such sale by carrying all moneys in respect thereof to a separate account The
company shall be deemed to be a debtor to, and not a trustee for, such member or other
person in respect of such moneys Moneys carned to such separale account may either be
employed in the business of the company or invested in such investments as the board may
from time to time think fit  No interest shall be payable to such member or other person in
respect of such moneys and the company shall not be required to account for any money
earned on them

APPOINTMENT AND REMOVAL OF DIRECTORS
Number of directors

Unless and until otherwise determined by the company by ordinary resclution, the number of
directors (other than any alternate directors) shall not be less than two nor more than twelve

Power of company to appoint directors

Subject to the provisions of these articles, the company may by ordinary resclution appoint a
person who 1s willing to act to be a director, either to fill a vacancy or as an addition to the
existing board, but the total number of directors shall not exceed the maximum number fixed
In accordance with these articles

Power of board to appoint directors

Without prejudice to the power of the company to appoint any person to be a director
pursuant to these articles, the board shall have power at any time to appoint any person who
15 willing 1o act as a director, etther to fill a vacancy or as an addition to the existing board, but
the total number of directors shall not exceed the maximum number fixed in accordance with
these articles

Appointment of executive directors

Subject to the provisions of the statutes, the board may from time to time appomt one or more
of its body to hold any employment or executive office (Inciuding thal of executive charman,
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chief executive or managing director) for such term (subject to the provisions of the statutes)
and subject to such other conditions as the board thinks fit in accordance with article 106
The board may revoke or terminate-any such appointment without prejudice to any claim for
damages for breach of contract between the director and the company

Share qualfication
A director shall not be required to hold any shares in the company
Resclution for appointment

A resolution for the appointment of two or more persons as directors by a single resoclution
shall be void unless an ordinary reselution that it shall be so proposed has first been agreed
to by the meeting without any vote being given against it

Removal by crdinary resolution

In addition to any power of removal conferred by the statutes, the company may by ordinary
resolution remove any director before the expiration of his period of office, but without
prejudice to any claim for damages which he may have for breach of any contract of service
between him and the company, and may (subject to these articles) by ordinary resolution
appont another person who 1s willing to act to be a director in hus place Any person so
appointed shall be treated, for the purposes of determining the tme at which he or any other
director 1s to retire, as |f he had become a director on the day on which the persen in whose
place he 15 appointed was last appointed or re-appointed a director

Vacation of office by director

Without prejudice to the provisions for retirement contained in these articles, the office of a
director shall be vacated If

(a) he resigns by notice in writing delivered to the secretary at the office or tendered at a
board meeting,

(b) he ceases to be a director by virtue of any provision of the statutes, 1s removed from
office pursuant to these articles or the statutes or becomes prohibited by law from
being a director,

(c) he becomes bankrupt, has an interim receiving order made agamnst him, makes any
arrangement or compounds with his creditors generally or applies to the court for an
interim order under section 253 of the Insolvency Act 1986 in connection with a
voluntary arrangement under that Act,

{d) an order 1s made by any court of competent jurisdiction on the ground (howsoever
formulated) of mental disorder for his detention or for the appointment of a guardian
or recewver or olher person to exercise powers with respect to his affars or he s
admitted to hospital in pursuance of an application for admission for treatment under
the Mental Health Act 1983 or, in Scotland, under the Mental Health {Scotland)} Act
1984 and the board resolves that his office be vacated,

(e) both he and his alternate director appointed pursuant to the provisions of these
articles (if any) are absent, without the permission of the board, from board meetings
for six consecutive months and the board resolves that hus office be vacated,
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(f) in the case of any director who holds any executive office with the company, his
appointment as such 1s terminated or expires and the directors resolve that his office
be vacated

Resolution as to a vacancy conclusive

A resolution of the board declanng a director to have vacated office under the terms of
article 94 shall be conclusive as to the fact and grounds of vacation stated in the resolution

ALTERNATE DIRECTCRS
Appointment

Each director (other than an alternale director) may, by notice in writing delivered to the
secretary at the office, or in any other manner approved by the board, appoint any other
director or any person approved for that purpose by the board and wiling to act, to be his
alternate .

No appointment of an alternate director who 1s not already a director shall be effective until his
consent to act as a director In the form prescribed by the statutes has been received at the
office

An alternate director need not hold a share qualification and shall not be counted in reckoning
any maximum or mimmum number of directors allowed by these articles

Participation in board meetings

Every alternate director shall {(subtect to his giving to the company an address within the
United Kingdom at which notices may be served on him} be entitled to recewve notice of all
meetings of the board and all committees of the board of which his appointor 1s a member
and, In the absence from such meetings of his appomtor, to attend and vote at such meetings
and to exercise all the powers, rnights, duties and authorities of his appointor A director acting
as alternate director shall have a separate vole at board meetings for each director for whom
he acts as alternate director, but he shall count as only one for the purpose of determining
whether a quorum 1s present

Alternate director responsible for own acts

Every person acting as an alternate director shall be an officer of the company, shall alone be
responsible to the company for his own acts and defaults and shall not be deemed to be the
agent of the director appomnting him

Interests of alternate director

An alternate director shall be entitled to contract and be interesied in and benefit from
contracts or arrangements with the company and to be repaid expenses and lo be
indemnified to the same extent mutatis mutandis as If he were a director However, he shall
not be entitled to receive from the company any fees for his services as alternate, except only
such part {(if any) of the fee payable to his appointor as such appointor may by notice in
writing to the company direct  Subject to this article, the company shall pay to an alternate
director such expenses as might properly have been paid to him If he had been a director

Revocation of appointment

An alternate director shall cease to be an alternate director
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{a) if his appointor revokes his appeintment, or
(b) if his appointor ceases for any reason to be a director, or

(c) if any event happens In relation to him which, if he were a director otherwise
appointed, would cause him to vacate office

DIRECTORS' REMUNERATION, EXPENSES AND PENSIONS
Expenses

Each director shall be entitled to be repaid all reasonable travelling, hotet and other expenses
properly incurred by him in or about the performance of his duties as a director, including any
expenses Incurred In attending meetings of the board or any committee of the board or
general meetings or separate meetings of the holders of any class of shares or of debentures
of the company If in the opinion of the directors 1t s desirable that any of their number should
go or reside abroad or make any special Journeys or perform any special or additional
services on behalf of the company or its business, such director or directors may be paid such
reasonable additional remuneration by way of salary, percentage of profits or otherwise and
expenses therefor as the directors may from time to ime determine

Remuneration of executive directors

The salary or remuneration of any director appointed to hold any employment or executive
office in accordance with the provisions of these articles may be either a fixed sum of money,
or may altogether or in part be governed by business done or profits made or otherwise
determined by the board, and may be in additon to or in leu of any fee payable to him for his
services as director pursuant to these articles

Pensions and other benefits

The board may exercise all the powers of the company to provide pensions or other
retirement or superannuation benefits and {o provide death or disabiity benefits or other
allowances or gratuities (whether by insurance or otherwise} for, or to institute and mantain
any nstitution, association, society, club, trust, other establishment or profit-sharning, share
incentive, share purchase or employees' share scheme calculated to advance the interests of
the company or to benefit, any person who 1s or has at any time been a director or employee
of the company or any company which Is a holding company or a subsidiary undertaking of or
alled to or associated with the company or any such holding company or subsidiary
undertaking or any predecessor in business of the company or of any such holding company
or subsidiary undertaking, and for any member of hus family (including a spouse or former
spouse) and any person who I1s or was dependent on him  For such purpose the board may
establish, mamtain, subscribe and contribute to any scheme, insttution, association, club,
trust or fund and pay premiums and, subject to the provisions of the statutes, lend money or
make payments to, guarantee or give an indemnity in respect of, or give any financial or other
assistance in connection with any of the aforesaid matters  The board may procure any of
such matters to be done by the company either alone or in conjunchon with any other person
Any director or former director shall be entitied to receive and retain for his own benefit any
pension or other benefit provided under this article and shall not be obliged to account for 1t to
the company
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POWERS AND DUTIES OF THE BOARD
Powers of the board

Subject to the provisions of the statutes, the memorandum of association of the company and
these articles and to any directions given by special resolution of the company, the business
of the company shall be managed by the board, which may exercise all the powers of the
company, whether relating to the management of the business or not No alteration of the
memorandum of association or of these articles and no such direction given by the company
shall invalidate any prior act of the board which would have been valid if such alteration had
not been made or such direction had not been given Provisions contained elsewhere in
these articles as to any specific power of the board shall not be deemed to hmit the general
powers given by this article

Powers of directors being less than minimum number

If the number of directors 1s less than the mimimum for the time being prescnbed by these
articles, the remaining director or directors shall act only for the purposes of appointing an
additional director or directors to make up such mimimum or of convening a general meeting
of the company for the purpose of making such appointment If there 1s no director able or
willing to act, any two members may summon a general meeting for the purpose of appointing
directors  Subject to the provisions of these articles, any additional director so appomted shall
hold office only until the dissolution of the annual general meeting of the company next
following such appointment unless he Is re-elected during such meeting

Powers of executive directors
The board may from time to time

(a) delegate or entrust to and confer on any director holding executive office (including a
chief executive or managing director) such of its powers, authorites and discretions
{(with power to sub-delegate) for such time, on such terms and subject to such
conditions as it thenks fit, and

{b} revoke, withdraw, alter or vary all or any of such powers
Delegation to committees

The board may delegate any of its powers, authonties and discretions {with power to sub-
delegate) for such time on such terms and subject to such conditions as it thinks fit to any
committee consisting of one or more directors and (if thought fit} one or more other persons,
provided that

{a) a majonty of the members of a committee shall be directors, and

{b) no resolution of a committee shall be effective unless a majonty of those present
when 1t 1s passed are directors or alternate directors

The board may confer such powers either collaterally with, or to the exclusion of and In
substitution for, all or any of the powers of the board in that respect and may from time to time
revoke, withdraw, alter or vary any of such powers and discharge any such committee In
whole or in part Insofar as any power, authonty or discretion 1s so delegated, any reference
in these articles to the exercise by the board of such power, authonty or discretion shall be
construed as if it were a reference to the exercise of such power, authorily or discretion by
such committee
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Power of attorney

The board may, by power of attorney or otherwise, appoint any person or persons to be the
agent of the company and may delegate to any such person or persons any of Its powers,
authonties and discretions (with power to sub-delegate), in each case for such purposes and
for such time, on such terms (including as to remuneration) and subject to such conditions as
it thinks fit  The board may confer such powers either collaterally with, or to the exclusion of
and In substitution for, all or any of the powers of the board in thal respect and may from time
to time revoke, withdraw, alter or vary any of such powers

Use of the title "director’

The board may appont any person (not being a director) to any office or employment having
a designation or utle including the word "director” or attach to any existing office or
employment with the company such designation or ttle and may terminate any such
appointment or the use of such designation or title  The inclusion of the word "director” in the
designation ar title of any such office or employment shall not imply that such person 1s, or is
deemed to be, or 1Is empowered in any respect o act as, a direclor for any of the purposes of
the statutes or these articles

Exercise of voting power

The board may exercise or cause to be exercised the voting power conferred by the shares In
any other company held or owned by the company, or any power of appointment to be
exercised by the company, in such manner in all respects as it thinks fit (including the
exercise of the voting power or power of appointment in favour of the appontment of any
director as a directar or other officer or employee of such company or in favour of the
payment of remuneration to the directors, officers or employees of such company)

Provision for employees

The board may exercise any power conferred on the company by the statutes to make
provision for the benefit of persons employed or formerly employed by the company or any of
its subsidiary undertakings (or any member of his family or any person who I1s dependent on
huim) in connection with the cessatton or the transfer to any person of the whole or part of the
undertaking of the company or that subsidiary undertaking

PROCEEDINGS OF DIRECTORS AND COMMITTEES
Board meetings

Subject 1o the provisions of these ariicles, the board may meet for the despatch of business,
adjourn and otherwise regulate its proceedings as 1t thinks fit

Notice of board meetings

One drrector may, and the secretary at the request of a director shall, summon a board
meeting at any tme on reasonable notice Notice of a board meeting shall be deemed to be
properly given to a director if it 1s given to him personally or by word of mouth or sent In
writing to him at his last known address or any other address given by tum to the company for
that purpose A director may waive the requirement that notice be given to tum of any board
meeting, either prospectively or retrospectively It shall not be necessary to give notice of a
board meeting to a director who 1s absent from the United Kingdom unless he has requested
the board in wniting that notices of board meetings shall dunng his absence be given to him at
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any address In the United Kingdom notified to the company for this purpose, but he shall not,
In such event, be entitled to a longer period of notice than if he had been present in the United
Kingdom at that address

Quorum

The quorum necessary for the transaction of business may be determined by the board and
until otherwise determined shall be two directors A duly convened meeting of the board at
which a quorum Is present shall be competent to exercise all or any of the authorities, powers,
and discretions for the time being vested in or exercisable by the board

-

Chairman of board

The board may appoint one or more of its body chairman or joint chairman and one or more
of its body deputy chairman of its meetings and may determine the period for which he 1s or
they are to hold office and may at any time remove him or them from office If no such
charrman or deputy charman 1s elected, or if at any meeting neither a chairman nor a deputy
charman 1s present within five minutes of the tme appointed for holding the same, the
directors present shall choose one of their number to be chairman of such meeting Any
chairrman or deputy chairman may also hold executive office under the company

Voting

Questions arising at any meeting shall be determmned by a majonty of votes In the case of an
equalty of votes, the chairman of that meeting shall have a second or casting vote

Participation by telephone or video conference

Any director or his alternate may validly participate in a meeting of the board or a committee
of the board through the medium of conference telephone, video conferencing link or any
other form of communications equipment, provided that all persons participating in the
meeting are able to hear and speak to each other throughout such meeting, or by a series of
telephene calls from the charman of the meeting

A person so participating by being present or being in telephone or video conference or any
other form of communication with those in the meeting or with the charrman of the meeting
shall be deemed to be present in person at the meeting and shall accordingly be counted in a
quorum and be entitled to vote Such a meeting shall be deemed to take place where the
largest group of those participating 1s assembled or, if there 1s no group which 1s larger than
any other group, where the chairman of the meeting then 1s

A resolution passed at any meeting held in the above manner, and signed by the chairman of
the meeting, shall be as vald and effectual as if it had been passed at a meeting of the board
{or committee, as the case may be} duly convened and held

Resolution in writing

A resolution 1n writing signed by all the directors for the time being entitled to receive notice of
a board meeting and not being less than a quorum, or by all the members of a committee of
the board for the ttime being entitled to receive notice of such committee meeting and not
being less than a quorum of that commuittee, shall be as valid and effective for all purposes as
a resolution duly passed at a meeting of the board (or commitiee, as the case may be} Such
a resolution
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(a} may consist of several copies of a document {each signed by one or more of the
directors or members of the relevant committee, including signatures evidenced by
means of facsimile transmission), which copies may be transmitted by electroric
communication, 1n which event, subject to any terms and condiions determined from
time to time by the board, no signature shall be required,

{b) need not be signed by an alternale director if 1t 1s signed by the drrector who
appointed him,

{c) if signed by an alternate director, need not also be signed by his appointor,

{d) to be effective, need not be signed by a director who 1s prohibited by these articles
from voting thereon, or by his alternate

broceedmgs of committees

All committees of the board shall, in the exercise of the powers delegated to them and in the
transaction of business, conform with any mode of proceedings and regulations which the
board may prescribe and subject thereto shall be governed by such of these articles as
regulate the proceedings of the board as are capable of applying

Minutes of proceedings
The board shall cause minutes to be made 1n books kept for the purpose of recording
(a) all appointments of officers and committees made by the board, and

{b) the names of directors present at every meeting of the board, of a committee of the
board, of the company or of the holders of any class of shares or debentures of the
company, and all orders, resolutions and proceedings of such meetings

Any such minutes, if purporting to be signed by the chairman of the meeting at which the
proceedings were held or by the chairman of the next succeeding meeting or the secretary,
shall be pnima facie evidence of the matters stated in such minutes without any further proof

Valdity of proceedings

All acts done by a meeting of the board, or of a committee of the board, or by any person
acting as a director, alternate director or member of a commitiee shall, notwithstanding that it
Is afterwards discovered that there was some defect in the appointment of any person or
persons acting as aforesaid, or that they or any of them were or was disqualified from holding
office or not entitled to vote, or had in any way vacated ther or his office, be as vahd as f
every such person had been duly appointed, and was duly qualified and had continued to be
a director, alternate director or member of a committee and entitled to vote

DIRECTORS’' INTERESTS
Director may have interests

Subject to the prowvisions of the statutes and provided that article 123 1s comphed with, a
director, notwithstanding his office

{a) may enter into or otherwise be interested in any contract, arrangement, transaction or
proposal with the company or in which the company I1s otherwise interested, either in
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regard to hus tenure of any office or place of profit or as vendor, purchaser or
otherwise,

(b) may hold any other office or place of profit under the company (except that of auditor
or of auditor of a subsidtary of the company) in conjunction with the office of director
and may act by himself or through his firm 1n a professional capacity for the company,
and 1n any such case on such terms as to remuneration and otherwise as the board
may arrange, either in addition to or in eu of any remuneration provided for by any
other article,

{c) may be a director or cther officer of, or employed by, or a party to any transaction or
arrangement with or otherwise interested in, any company promoted by the company
or in which the company 1s otherwise interested or as regards which the company has
any powers of appointment, and

(d) shall not be liable to account to the company for any profit, remuneration or other
benefit realised by any such office, employment, contract, arrangement, transaction
or proposal,

and no such contract, arrangement, transaction or proposal shall be avoided on the grounds
of any such interest or henefit

Disclosure of interests to board

A director who, to his knowledge, 1s in any way (directly or indirectly) interested in any
contract, arrangement, transaction or proposal with the company shall declare the nature of
his interest at the meeting of the board at which the question of entering into the contract,
arrangement, transaction or proposal 1s first considered, if he knows his interest then exists
or, In any other case, at the first meeting of the board after he knows that he 1s or has become
so interested

For the purposes of this article

(a) a general notice given to the board by a director that he 1s to be regarded as having
an Interest (of the nature and extent specified in the notice} in any contract,
transaction, arrangement or proposal in which a specified person or class of persons
Is interested shal! be deemed to be a sufficient disclosure under thus article in refation
to such contract, transaction, arrangement or proposal, and

(b} an interest of which a director has no knowledge and of which 1t 1s unreasonable to
expect him to have knowledge shall not be treated as an interest of his

Interested director may vote and count for quorum _

A director may vote on, and be counted in the quorum In relation to, any resolution of the
board or of a committee of the board concerning any contract, arrangement, transaction or
any other proposal whatsoever to which the company s or is to be a party and in which he
has an interest which (together with any interest of any person connected with him) 15 to his
knowledge a matenal interest otherwise than by virtue of his interests in shares or debentures
or other secunties of or otherwise in or through the company

Director’s interest in own appointment

A director shall not vote or be counted In the quorum on any resclution of the board or
committee of the board concerning his own appointment {including fxang or varying the terms
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of his appointment or its termination} as the holder of any office or place of profit with the
company or any company in which the company 1s interested Where proposals are under
consideration concerning the appomtment {including fixing or varying the terms of
appointment or its termination} of two or more directors to offices or places of profit with the
company or any company in which the company i1s interested, such proposals may be divided
and a separate resolution considered in relation to each director In such case each of the
directors concerned (if not otherwise debarred from voting under these articles) shall be
enttled to vote (and be counted in the quorum) in respect of each resolution except that
concerning his own appointment

Chairman's ruling conclusive on director’s interest

3

i any question arises at any meeting as {o the matenality of a director’s interest (other than
the chairman’'s interest} or as to the entitlement of any director (other than the. chairman) to
vote or be counted in a quorum, and such question I1s not resolved by his voluntarnly agreeing
to abstain from voting or being counted In the quorum, such question shall be referred to the
charrman of the meeting The charman’s ruling in relation to the director concerned shall be
final and conclusive

Directors' resolution conclusive on chairman's interest

If any gquestion anses at any meeting as to the matenality of the chairman's interest or as to
the entitiement of the charman to vote or be counted in a quorum, and such question 15 not
resolved by his voluntanly agreeing to abstain from voting or being counted in the quorum,
such question shall be decided by resolution of the directors or committee members present
at the meeting {excluding the chairman), whose majonty vote shall be final and conclusive

Connected persons

For the purposes of articles 122 to 127 (which shall apply equally to alternate directors) an
mnterest of a person who 1s for the purposes of the statutes connected {which word shall have
the meaning given to it by the statutes) with a director shall be treated as an interest of the
director

THE SECRETARY
The secretary

Subject to the provisions of the statutes, the board may appoint a secretary at such
remuneration and on such terms and conditions as it thinks fit and any such person so
appointed may be removed by the board Such removal shall be without prejudice o any
claim which any such person may have for damages for breach of any contract of service
between such person and the company

if the office of secretary 1s vacant, or if for any reason the secretary 1s incapable of acting,
anything required or authonised by the statutes or by these articles to be done by the
secretary may be done by or to any assistant or deputy secretary, or if there 1s no assistant or
depuly secretary, by any officer of the company authonsed ether generally or specifically, by
the board in that regard
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AUTHENTICATION OF DOCUMENTS
Power to authenticate

Any director or the secretary or any person appointed for the purpose shall have power lo
autheniicate any documents affecting the constitution of the company and any resolutions
passed by the company or the directors or any commiitee of the directors, and any books,
records, documents and accounts relating to the business of the company, and to certify
coples thereof or extracts therefrom as true copies or exiracts Where any books, records,
documents or accounts are elsewhere than at the office the local manager or other officer of
the company having the custody thereof shall be deemed to be a person appointed by the
directors as aforesaid A document purporting to be a copy of a resolution, or an extract from
the minutes of a meeting, of the company or of the directors or any committee of the directors
which 1s certified as aforesaid shall be conclusive evidence in favour of all persons dealing
with the company upon the faith thereof that such resolution has been duly passed or, as the
case may be, that such minutes or extract 1s a true and accurate record of proceedings at a
duly constituted meeting -

DIVIDENDS AND OTHER PAYMENTS
Declaration of dividends

Subject to the provisions of the statutes and of these articles, the company may by ordinary
resolution declare dividends to be paid to members according to ther respective nghts and
interests 1n the profits of the company However, no dividend shall exceed the amount
recommended by the board

Interim dividends

Subject to the provisions of the statutes and of these articles, the board shall declare and pay
such intenm dwidends {including any dividend payable at a fixed rate) as appears to the
board to be justified by the profits of the company avallable for distnbution  If at any time the
share capital of the company 1s divided into different classes, the board may pay such interim
dividends on shares which rank afler shares conferring preferential rights with regard to
dividend as well as on shares conferring preferential rights, unless at the ime of payment any
preferential dividend 1s 1n arrear  Provided that the board acts in good faith, it shall not incur
any hability to the holders of shares conferring preferential nghts for any loss that they may
suffer by the lawful payment of any interim dividend on any shares ranking after those with
preferential nghts

Entitlement to dividends

Except as otherwise provided by the nghts atlached to shares, all dividends shall be declared
and pad according to the amount of the capital paid up (otherwise than in advance of calls)
on the shares on which the dvidend 1s paid Subject as aforesaid, all dividends shall be
apportioned and paid proportionately to the amount of the capital paid up on the shares
durning any portion or portions of the penod in respect of which the dividend 1s paid, but if any
share 1s 1ssued on terms providing that it shall rank for dividend as from a particular date, it
shall rank for dividend accordingly
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Calls or debts may be deducted from dividends

The board may deduct from any dividend or other money payable to any person on or In
respect of a share all such sums as may be due from him to the company on account of calls
or otherwise 1n relation to the shares of the company

Distnibution 1n specie

The board may, with the authority of an ordinary resolution of the company, direct that
payment of any dividend declared may be satsfied wholly or partly by the distribution of
assets, and in particular of paid up shares or debentures of any other company, or in any cne
or more of such ways Where any difficulty anses in regard tc such distribution, the board
may settle it as it thinks fit  In particular, the board may

(a) issue fractional certificates (or ignore fractions),

(b) fix the value for distnbution of such assets or any part thereof and determine that
cash payments may be made to any members on the footing of the value so fixed, in
order to adjust the nghts of members, and

{c) vest any such assets in trustees on trust for the persons entitled to the dividend
Dividends not to bear interest

Unless otherwtse provided by the nghis attached to the share, no dividend or other moneys
payable by the company or in respect of a share shall bear interest as against the company

Method of payment

The company may pay any dividend, interest or other sum payable in respect of a share Iin
cash or by drrect debit, bank transfer, cheque, dividend warrant or money order, by any
method provided by the rules of a relevant system, or by any other method (including by
electromc media) as the board may consider appropriate and may send the same by post or
other delivery service {or by such other means offered by the company as the member or
persons entitled to it may agree in writing) to the registered address (or In the case of a
depositary, subject to the approval of the board, such persons and addresses as the
depositary may require) of the member or person entitled to it {or, If two or more persons are
holders of the share or are jontly entitled to it by reason of the death or bankruptcy of the
member or otherwise by operation of law, to the registered address of such of those persons
as 1s first named in the register) or to such person and such address as such member or
person or persons may direct in writing

Every cheque, warrant, order or other form of payment is sent at the nisk of the person entitled
to the money represented by it, shall (where relevant) be crossed in accordance with the
Cheques Act 1992 and shall be made payable to the person or persons entilled, or to such
other person as the person or persons entitled may direct in wnting Payment of the cheque,
warrani, order or other form of payment shall be a good discharge to the company If any
such cheque, warrant, order or other form of payment has or shall be alleged to have been
lost, stolen or destroyed, the board may, at the request of the person entitled thereto, 1ssue a
replacement cheque or warrant or order or make payment in some other form, subject to
comphance with such conditions as to ewidence and indemnity and the payment of out of
pocket expenses of the company in connection with the request as the board may think fit
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Any joint holder or other person jointly entitled to a share may give an effective receipt for any
dividend or other moneys payable in respect of such share

The board may, at its discretion, make prowsions (o enable a depositary and/or any member
as the board shall from time to time determine to receive duly declared dividends n a
currency or currencies other than sterbng For the purposes of the calculation of the amount
recewable In respect of any dividend, the rate of exchange to be used to determine the
foreign currency equivalent of any sum payable as a dwvidend shall be such rate or rates and
the payment thereof shall be on such terms and conditions as the board may 1n its absolute
discretion determine

- -

Uncashed dividends

If cheques, warrants or orders for dividends or other sums payable n respect of a share sent
by the company to the person entitled thereto are returned to the company or left uncashed
on two consecuttve occasions or, following one occasion, reasonable enquines have faled to
establish any new address to be used for the purpose or, if the company has requested bank
details from persons entitled to such claim payments in order to make such payments and a
person has refused or faled to provide such details, then the company shall not be obliged to
send any dividends or other moneys payable in respect of that share due to that person until
he notifies the company of an address or bank details (as the case may be) to be used for the
purpose

Unclaimed dividends

All dividends, nterest or other sum payable and unclaimed for twelve months after having
become payable may be invesied or otherwise made use of by the board for the benefit of the
company untl clasmed and the company shall not be constituted a trustee in respect thereof
All dividends unclaimed for a period of twelve years after having been declared or become
due for payment shall (if the board so rescives) be forferted and shall cease {o remain owing
by the company

Payment of share dividends

The board may, with the prior authority of an ordinary resolutton of the company and subject
to such terms and conditions as the board may determine, offer to any holders of ordinary
shares the nght to elect to receve ordinary shares, credited as fully paid, instead of the whole
(or some part, to be determined by the board) of any dividend specified by the ordinary
resolution The following provisions shall apply

{a) the said resolution may specify a particular dividend, or may specify all or any
dividends declared within a specified penod or penods,

(b) the enbtlement of each holder of ordinary shares to new ordinary shares shall be
such that the relevant value of the entitlement shall be as nearly as possible equal to
{bul not greater than) the cash amount (disregarding any tax credit) of the dividend
that such holder would have received by way of dvidend A certificate or report by
the auditors as to the amount of the relevant value in respect of any dividend shall be
conclusive evidence of that amount,

{c) no fractions of a share shall be allotted The board may make such provisions as it
thinks fit for any fractional entittements, including provisions whereby, in whole or in
part, the benefit thereof accrues to the company and/or under which fractional
entitlements are accrued and/or retained and in each case accumulated on behaif of
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(d)

(e)

(f)

{9)

{(h)

any member and such accruals or retentions are appled to the allotment by way of
bonus to or cash subscription on behalf of such member of fully paid ordinary shares
and/or provisions whereby cash payments may be made to members in respect of
therr fractional entitlements,

the board shall, after determining the basis of allotment, notify the holders of ardinary
shares in wnting of the nght of election offered to them, and specify the procedure to
be followed and pilace at which, and the latest tme by which, elections must be
lodged in order to be effective,

the board may exclude from any offer any holders of ordinary shares or any ordinary
shares held by a depositary or any ordinary shares on which dividends are payable in
foreign currency where the board considers that the making of the offer to them or in
respect of such shares would or might involve the contravention of the laws of any
territory or that for any other reason the offer should not be made to them or in
respect of such shares,

the board may establish or vary from fime to time a procedure for election mandates
in respect of future nghts of election and may determine that every duly effected
election In respect of any ordinary shares shall be binding on every successor in title
to the holder thereof,

the dividend (or that part of the dividend in respect of which a rnght of election has
been offered) shall not be payable on ordinary shares in respect of which an election
has been duly made (elected ordinary shares) and instead additional ordinary
shares shall be allotted to the holders of the elected ordinary shares on the basis of
allotment determined as aforesaid For such purpose the board may capitalise, out of
any amount for the ime betng standing to the credit of any reserve or fund {including
any share premium account, capital redemption reserve or other undistributable
reserve) or of any of the profits which could otherwise have been applied in paying
dividends in cash as the board may determine, a sum equal to the aggregate nominal
amount of the additional ordinary shares to be allotted on that basis and apply it in
paying up In full the appropriate number of unissued ordinary shares for allotment and
distribution to the holders of the elected shares on that basis A board resolution
capitalising any part of such reserve or fund or profits shall have the same effect as if
such capitalisation had been declared by ordinary resolution of the company in
accordance with article 142 and n relation to any such capitahsation the board may
exercise all powers conferred on it by article 142 without need of such ordinary
resolution,

the additional crdinary shares so allotted shall rank pan passu in all respects with
each other and with the fully pard ordinary shares in 1ssue on the record date for the
dividend 0 respect of which the nght of election has been offered, except that they
will not rank for any dividend or other distribution or other entittement which has been
declared, paid or made by reference to such record date, and

the board may terminate, suspend or amend any offer of the nght to elect to receve
ordinary shares in lieu of any cash dividend at any tme and generally may implement
any share dividend scheme on such terms and conditions as the board may from time
to time determine and take such other action as the board may deem necessary or
desirable from time to time i respect of any such scheme
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141 Reserves

- The board may, before recommending any dividend (whether preferential or otherwise), carry
to reserve out of the profits of the company such sums as it thinks fit  All sums standing to
reserve may be applied from time to time, at the discretion of the board, for any purpose to
which the profits of the company may properly be applied, and pending such application may,
at the like discretion, either be employed In the business of the company or be invested in
such mvestments as the board thinks fit The board may divide the reserve into such special
funds as 1t thinks fit and may consclidate into one fund any special funds or any parts of any
special funds inte which the reserve may have been divided as it thinks fit  Any sum which
the board may carry to reserve out of the unrealised profits of the company shall not be mixed
with any reserve to which profits availlable for distrnibution have been carried The board may
also, without placing the same to reserve, carry forward any profits which it may think prudent
not to distribute -

142 Capitahisation of reserves
The board may, with the authority of an ordinary resolution of the company

{a) subject as provided in this article, resolve to capitalise any undivided profits of the
company not required for paying any preferential dividend {whether or not they are
available for distribution) or any sum standing to the credit of any reserve or fund of
the company which 1s available for distribution or standing to the credit of share
premium account or capital redemption reserve or other undistributable reserve,

(b) appropriate the sum resolved to be capitalised to the holders of shares in proportion
to the nominal amounts of the shares (whether or not fully paid} held by them
respectively which would entitle them to participate in a distnbution of that sum If the
shares were fully paid and the sum were then distnbutable and were distributed by
way of dividend and apply such sum on their behalf either in or towards paying up the
amounts, if any, for the time being unpaid on any shares held by them respectively, or
in paying up In full urissued shares or debentures of the company of a nominal
amount equal to that sum, and allot the shares or debentures credited as fully paid to
those holders of shares or as they may direct, in those proportions, or partly 1n one
way and partly in the cther, provided that the share premium account, the capital
redemption reserve, any other undistributable reserve and any profits which are not
avallable for distribution may, for the purposes of this article, only be applied in paying
up unissued shares to be allotted to holders of shares credited as fully paid,

{c) resolve that any shares so allotted to any member in respect of a holding by him of
any partly paid shares shall, so long as such shares remain partly paid, rank for
dividends only to the extent that such partly paid shares rank for dividends,

(d) make such provision by the ssue of fractional certificates {or by ignoring fractions or
by accruing the benefit thereof to the company rather than to the holders of shares
concerned) or by payment in cash or otherwise as it thinks fit in the case of shares or
debentures becoming distributable in frachons,

(e) authorise any person to enter on behalf of all the holders of shares concerned into an
agreement with the company providing for either

{n the allotment to them respectively, credited as fully paid up, of any shares or
debentures fo which they may be entitled on such capitalisation, or
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(i) the payment up by the company on behaif of such holders by the apphcation
thereto of their respective proportions of the reserves or profits resolved to be
capitalised, of the amounts or any part of the amounts remaining unpaid on
therr existing shares,

any agreement made under such authonty being effectve and binding on all such
holders), and

(H generally do all acts and things required to give effect to such resolution
Record dates

Notwithstanding any other provision of these articles but without prejudice to the rights
attached to any shares and subject always to the statutes, the company or the board may by
resolution specify any date (record date) as the date at the close of business {or such other
time as the board may determine) on which persons registered as the holders of shares or
other securities shall be entitled to receipt of any dividend, distribution, interest, allotment,
issue, notice, information, document or circular and such record date may be on or at any
time before the date on which the same Is paid, made, given or served or {in the case of any
dividend, distribution, interest, allotment or 1ssue) at any time after the same 1s recommended,
resolved, declared or announced, but without prejudice to the rnights inter se in respect of the
same of transferors and transferees of any such shares or other securities No change in the
register of such holders after the record date shall invalidate the same

ACCOUNTS
Accounting records
The board shall cause accounting records to be kept in accordance with the statutes
Inspection of records

No member (other than a director) shall have any nght to inspect any accounting record or
other document of the company unless he 1s authorised to do so by statute, by order of the
court, by the board or by ordinary resolution of the company

Accounts to be sent to members

A printed copy of the directors’ and auditors' reports accompanied by printed copies of the
annual accounts shall, not less than twenty one clear days before the general meeting before
which they are to be laid, be delivered or sent by post to every member of the company and
to the auditors and to every other person who 1s entitled to receive notice of general meetings
If and to the extent permitted by the statutes, all or any of such documents may be delivered
to a member by means of electronic communication However, this article shall not require a
copy of those decuments to be sent to any person who, under the provisions of these articles,
is not entitled to receive notices from the company or of whose address the company is
unaware or to any holder of debentures of whose address the company 1s unaware or to more
than one of the joint holders of any shares or debentures If all or any of the shares in or
debentures of the company are listed or dealt in on any stock exchange, there shall at the
same time be forwarded to the secretary of that stock exchange such number of coples of
each of those documents as the regulations of that stock exchange may require

49




ar

147

148

148 1

148 2

148 3

148 4

148 5

149

22118043 8

NOTICES
Notices to be in writing -

Any notice to be given to or by any person pursuant to these articles shall be n writing,
except that a notice convening a board or board committee meeting need not be in writing

Service of notice on members

The company may give any notice or document {(including a share certificate) to a member
either

(a) personally, or

(b) by sending it by post or other delivery service in a prepaid envelope addressed to the
member at his registered address, or

{c) by leaving it at that address, or

{d) by any other means authorised in wnting by the member concerned (Including, to the
extent permitted by the statutes, and except in relaton to a share certificate, by
electronic communication) In the case of a member registered on an overseas
branch register any such notice or document which 1s posted may be posted either In
the Umited Kingdom or 1n the terntory in which such branch register 1s mantained

In the case of joint holders of a share, all notices or documents shall be gwven to the joint
holder whose name stands first in the register in respect of the joint holding Notice so given
shall be sufficient notice to all the joint holders

Where a member (or, in the case of joint holders, the person first named in the register) has a
registered address outside the United Kingdom but has notfied the company of an address
within the United Kingdom at which notices or other documents may be given to hum, he shall
be entitled to have notices given to him at that address, but otherwise, no such member shall
be entitled to receive any notice or document from the company

If, on three consecutive occasions, notices or other documents have been sent through the
post to any member at his registered address or his address for the service of notices but
have been returned undelivered, such member shall not thereafter be entitled to receive
notices or other documents from the company untl he shall have communicated with the
company and supplied in wniting a new registered address or address within the United
Kingdom for the service of netices

Nothing In this article 148 shall affect any provision of any of the statutes requirng notices or
documents to be delivered 1n a particular way

Notice in case of death, bankruptcy or mental disorder

The company may give notice to the person entitled to a share in consequence of the death
or bankruptcy of a member or otherwise by operation of law, by sending or defivenng it in any
manner authorised by these articles for the giving of notice to a member, addressed to that
person by name, or by the title of representative of the deceased or trustee of the bankrupt or
representative by operation of law or by any like description, at the address (if any) within the
United Kingdom supplied for the purpose by the person claiming to be so entitted  Untl such
an address has been so supplied, a notice may be given in any manner in which it might have
been given If the death or bankruptcy or operation of law had not occurred
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Evidence of service

Any member present, in person or by proxy, at any meeting of the company or of the holders
of any class of shares of the company shall be deemed to have received due notice of such
meeting, and, where requisite, of the purposes for which such meeting was called

Any notice, certificate or other document addressed to a member at his registered address or
address for service in the United Kingdom shall, if sent by post, be deemed to have been
served or delivered on the day after the day when it was put in the post {or, where second-
class mail 1s employed, on the second day after the day when it was put in the post) Proof
that an envelope containing the notice or document was propeily addressed and put into the
post as a prepaid letter shall be conclusive evidence that the notice was given  Any notice,
certificate or other document not sent by post, but delivered or left at a registered address or
address for service in the United Kingdom shall be deemed to have been served or delivered
on the day on which It was so delivered or left Any nolice, certificate or other document sent
by electronic communication shall, subject to the statutes and these articles, be deemed to
have been served or delivered at the expiration of twenty-four hours from the time at which it
was sent

Notice binding on transferees

Every person who, by operation of law, transfers or by any other means becomes entitled to a
share shall be bound by any notice in respect of that share (other than a notice given by the
company under section 783 CA 2006) which, before his name 1s entered In the register, has
been duly given to a person from whom he dertves his title

Notice by advertisement

Any natice to be given by the company to the members or any of them, and not otherwise
provided for by these articles, shall be sufficiently given If given by adverhsement in at least
one national newspaper published in the United Kingdom and, where the company keeps an
overseas branch register, in at least one dally newspaper published in the terntory in which
such register 1s maintaned  Any notice given by advertrisement shall be deemed to have
been served at noon on the day on which the advertisement first appears

Suspension of the postal services

If, at any time by reason of the general suspension, interruption or curtallment of postal
services or electronic communication or threat thereof within the United Kingdom the
company 15 or would be unable effectively to convene a general meeting by notices sent
through the post or by electronic communication, a general meeting may be convened by a
notice advertised in at least one national newspaper published In the United Kingdom and,
where the company keeps an overseas branch register, 1n at least one dally newspaper
published in the territory in which such register 1s maintained Such notice shall be deemed to
have been duly served on all members entitled thereto at noon on the day on which the first of
such advertisement appears In any such case the company shall send confirmatory copies
of the notice by post or by electromic communication If, at least seven days prior (o the
meeting, the posting of notices to addresses throughout the United Kingdom or, as the case
may be, the sending of such notices by electromic commumcation, agan becomes
practicable
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Service of notices on the company

Subject to the statutes, ariicles 148 1 and 148 2 shall apply mutalis mutandis to the service by
members of notices and documents on the company, save that any nolice, certiftcate (but not
a share certificate) or document sent by electronic communication to the company shall be
deemed to have been served or delivered at the time 1t 1s recewved by the company

WINDING UP
Division of assets

If the company 1s wound up, the hguidator may, with the sanction of a special resolution of the
company and any other sanction required by law, divide among the members In specie the
whole or any part of the assets of the company and may, for that purpose, value any assets
and determine how the division shall be carried out as between the members or different
classes of members Any such division may be otherwise than in accordance with the
existing rnghts of the members, but, If any division 1s resolved otherwise than in accordance
with such rights, the members shall have the same nght of dissent and consequential rights
as f such resolution were a special resolution passed pursuant to section 110 of the
Insolvency Act 1986 The hiquidator may, with the like sanction, vest the whole or any part of
the assets in trustees on such trusts for the benefit of the members as he with the like
sanction shall determine, but no member shall be compelled to accept any assets on which
there i1s a hability

Transfer or sale under section 110 Insolvency Act 1986

A special resclution sanctioning a transfer or sale to another company duly passed pursuant
to section 110 of the Insolvency Act 1986 may, in the ilke manner, authonse the distribution of
any shares or other consideration receivable by the hquidator among the members otherwise
than in accordance with their existing nghts, and any such determination shall be binding on
all the members, subject to the right of dissent and consegquential nghts conferred by the said
section

INDEMNITY
Right to indemnity

So far as the law allows, but without prejudice to any indemmity to which he may otherwise be
entitted, any person who 1s or was at any tme a director, alternate director, officer or
employee of the company shall be entitled to be indemnified and, if the board so determines,
any other Relevant Person shall be entitled to be indemnified, out of the assets of the
company agamnst any Relevant Liability

For the purposes of these arlicles

(a) Relevant Person means any person who I1s or was at any time a director, alternate
director, officer or employee of

{1 the company, or any body corporate which 1s or was at any time a holding
company of the company,

{1) any body corporate in which the company, or any body corporate which 1s or
was at any time a holding company of the company, has any kind of direct or
indirect interest,
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(b)

()

(v)

(v)

any body corporate in which any of the predecessors of the company, or of
any body corporate which I1s or was al any time a holding company of the
company, has any kind of direct or indirect interest,

any boedy corporate with which the company 1s or was at any ime alled, or
associated, or

any body corporate which 1s or was at any time a subsidiary undertaking of
any body corporate referred to in this paragraph (a),

Relevant Liability means any cost, charge, loss, damage, expense or hability which
any person may suffer or incur

(0

{n)

as a result of anything he does, or does not do, in carrying out or trying to
carry out his dubes, or using or trying to use his powers In relation to the
company, or In relaton to any of the other bodies carporate which are
referred to in paragraph (a) above or, i the case of any current or past
trustee of any pension fund, in relation to that pension fund, or

in any other way in connection with his duties, powers or posts in relation 1o
the company or in relation to any of the other bodies corporate which are
referred to in paragraph (a) above or, 1n the case of any current or past
trustee of any pension fund, in relation to that pension fund,

including (without prejudice to the generality of the foregoing) any hability incurred in
connection with defending any proceedings (whether civil or criminal) which relate to
any of the matters referred to in sub-paragraphs {b)(1) or {b)n} above

Power to insure

So far as the law allows, the board may take out, mamntain, renew, establish, participate in,
and/or contribute to the cost of, insurance for, or for the benefit of any Relevant Person or any
person who 1s or was at any time 3 trustee of any pension fund in which any employee or

former employee of the company or any of the other bodies corporate which are referred to In

paragraph (a) of article 157 2 are interested, including insurance against any Relevant
Liability and, so far as the law allows, may indemnify or exempt any such person from or
against any such Relevant Liability
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