Company No 6395011
THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

RESOLUTIONS
of
INGENIOUS ENTERTAINMENT VCT 1 PLC
(the Company)
Passed: 27 November 2014

Al a general meeting of the Company, duly convened and held at 12 00pm on 27 November 2014 at 15 Gelden
Square, London W1F 9)G the following resolution was passed as a special resolution

Special resolution
THAT

(a) conditional upon the registration by the Registrar of Companies of the order of the High Court
confirming the reduction of capital referred to i this part (a) of this reselution, the capital of the
Company be reduced by cancelling and extinguishing all rssued C Shares of 1 pence each, and

{b} conditional upon the registration by the Registrar of Companies of the order of the High Court
confirming the reduction of capital referred to in part {a) of this resolution, the articles of association
presented to the meeting and initialed by the Chairman be adopted in place of the existing Articles of
Association of the Company

AN

Sarah Cruickshank
Company Secretary
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Company No 6395011
THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

RESOLUTIONS
of :
INGENIOUS ENTERTAINMENT VCY 1 PLC
(the Company)
Passed: 27 November 2014

At a class meeting of the 'C’ Shareholders of the Company, duly convened and held at 12 05pm on 27 November
2014 at 15 Golden Square, London W1F 9JG the following resolution was passed as a special resolution

Special resolution
THAT

(a) conditional upon the registration by the Registrar of Companies of the order of the High Court
confirming the reduction of capitel referred to in this part (a) of this resolution, the capital of the
Company be reduced by cancelling and extinguwshing all 1ssued C Shares of 1 pence each, and

{(b) conditional upon the registration by the Registrar of Companies of the order of the High Court
confirming the reduction of capital referred to in part {a) of this resolution, the articles of association
presented to the meeting and initialed by the Chatrman be adopted in place of the existing Articles of
Assoctation of the Company

A~

Sarah Cruickshank
Company Secretary




Company No 6395011
THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

RESOLUTIONS
of
INGENIOUS ENTERTAINMENT VéT 1 PLC
(the Company)
Passed: 27 November 2014

At a class meeting of the ‘D' Shareholders of the Company, duly convened and held at 12 10pm on 27 November
2014 at 15 Golden Square, London W1F 9)G the following resolution was passed as a special resolution

Special resolution

THAT, conditional upon the passing of the resolutions set out in the Notice of General Meeting and the Notige of
the Class Meetings in respect of the Company (other than this Notice) and the subsequent registration by the
Registrar of Companies of the order of the High Court confirming the reduction of capital referred te in the Notice
of a General Meeting and the Notice of a Class Meeting of the C Shareholders, the articles of association
presented to the meeting and initialed by the Chairman be adopted in place of the existing Articles of Association
of the Cornpany

e

Sarah Cruickshank
Company Secretary




Company No 6395011
THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

RESOLUTIONS
of
INGENIOUS ENTERTAINMENT V(T 1 PLC
(the Company)
Passed: 27 November 2014

At a class meeting of the ‘E' Shareholders of the Company, duly convened and held at 12 15pm on 27 Novernber
2014 at 15 Golden Square, London W1F 9)G the following resolutton was passed as a special resolution

Special resolution

THAT, condttional upon the passing of the resolutions set out in the Notice of General Meeting and the Notice of
the Class Meetings in respect of the Company {other than this Notice) and the subsequent registration by the
Registrar of Companies of the order of the High Court confirming the reduction of capital referred to in the Natice
of a General Meeting and the Notice of 2 Class Meeting of the C Shareholders, the articles of assoctation
presented to the meeting and initialed by the Chairman be adopted in place of the existing Articles of Association
of the Company

N

Sarah Cruickshank
Company Secretary




Company No 6395011
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PUBLIC COMPANY LIMITED BY SHARES

RESOLUTIONS
of
INGENIOUS ENTERTAINMENT VCT 1 PLC
(the Company)
Passed: 27 November 2014

At a class meeting of the ‘F’ Shareholders of the Company, duly convened and held at 12 20pm an 27 November
2014 at 15 Golden Square, London W1F 9JG the following resolution was passed as a special resolution

Special resolution

THAT, conditional upon the passing of the resolutions set out in the Notice of General Meeting and the Notice of
the Class Meetings in respect of the Company (other than this Notice) and the subsequent registration by the
Regstrar of Compames of the order of the High Court confirming the reduction of capital referred to in the Notice
of a General Meeting and the Notice of a Class Meeting of the C Shareholders, the articles of association
presented to the meeting and inihialed by the Chairman be adopted in place of the existimg Articles of Association
of the Company

O\~

Sarah Cruickshank
Company Secretary




Company No 6395011
THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

RESOLUTIONS
of
INGENIOUS ENTERTAINMENT VCT 1 PLC
(the Company)
Passed: 27 November 2014

At a class meeting of the ‘G’ Shareholders of the Company, duly convened and held at 12 25pm on 27 November
2014 at 15 Golden Square, London W1F 9JG the following resclution was passed as a special resolution

Special resolution

THAT, conditional upon the passing of the resolutions set out in the Notice of General Meeting and the Notice of
the Class Meetings n respect of the Company (other than this Notice) and the subsequent registration by the
Registrar of Compames of the order of the High Court confirming the reduction of capital referred to in the Notice
of a General Meeting and the Notice of a Class Meeting of the C Shareholders, the articles of association
presented to the meeting and inwtialed by the Chawman be adopied in place of the existing Articles of Association
of the Company

AN

Sarah Cruickshank
Company Secretary




Company No 6395011
THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES

RESOLUTIONS
of
INGENIQUS ENTERTAINMENT VCT 1 PLC
{the Company)
Passed: 27 November 2014

At a class meeting of the 'H' Shareholders of the Company, duly convened and held at 12 30pm on 27 November
2014 at 15 Golden Square, London W1F 9]G the following resolution was passed as a special resolution

Spedial resolution

THAT, conditronal upon the passing of the resolutions set out In the Notice of General Meeting and the Notice of
the Class Meetings in respect of the Company (other than this Notice} and the subsequent registration by the
Registrar of Companies of the order of the High Court confirming the reduction of capital referred to in the Notice
of a General Meeting and the Notice of a Class Meeting of the C Shareholders, the articles of association
presented to the meeting and imitialed by the Chairman be adopted in place of the existing Articles of Association
of the Company

Sarah Cruickshank
Company Secretary
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THE COMPANIES ACT 2006
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of

INGENIOUS ENTERTAINMENT VCT 1 PLC ("the Company”)

DEFINITIONS AND INTERPRETATION
Definitions
In these Articles
“2006 Act” means the Compames Act 2006 to the extent m force from time to time,
“the Acts” means the Companies Acts as defined in s 2 of the 2006 Act,

*address® n relation to an electroric communication and webiste communication, includes any number or
address used for the purposes of that communication {including, without imitation, in the case of an
Uncertficated Proxy Instruction (as defined :n Article 23 10 (Meaning of Uncertificated Proxy instruction))
an identification number of a participant in the Relevant System concerned),

*Articles” means these Articles of Association as from time to time altered,

“assets attnbutable to the ‘D" Shares® means the net cash proceeds {after all expenses relating thereto)
of the 1ssue of the ‘D’ Shares as invested in or represented by invesiments or cash or other assets from
time to time less such proportion of the expenses and habilities of the Company as accrued following the
‘D’ Share Issue Date as s attnbutable to the ‘D" Shares in accordance with Article 4 10(a){u)

"assets attnbutable to the ‘E’ Shares™ means the net cash proceeds (after all expenses relating thereto)
of the issue of the 'E’ Shares as invested in or represented by investments or cash or other assets from
hime to time less such propertion of the expenses and habilities of the Company as accrued following the
'E’ Share issue Date as (s attributable to the ‘E’ Shares in accordance with Articie 4 10(a){n)

“assets attnbutable to the ‘'F' Shares® means the net cash proceeds (after all expenses relating thereto) of
the 1ssue of the 'F' Shares as invested in or represented by investments or cash or other assets from time
to time less such proportion of the expenses and habiities of the Company as accrued following the ‘F’
Share tssue Date as 1s attnbutable to the ‘F’ Shares in accordance with Article 4 10{a){u}

“assets attnbutable to the ‘G’ Shares™ means the net cash proceeds (after all expenses relating thereto)
of the 1ssue of the ‘G’ Shares as invested in or represented by investments or cash or other assets from
time to time less such proportion of the expenses and labilities of the Company as accrued following the
'G' Share Issue Date as 15 attnbutable to the ‘G’ Shares in accordance with Article 4 10(a)(i)

"assets attributable to the 'H’ Shares™ means the net cash proceeds {after all expenses relating thereto)
of the i1ssue of the 'H" Shares as invested in or represented by investments or cash or other assets from
time to time less such proportion of the expenses and habilities of the Company as accrued fellowing the
‘H' Share Issue Date as is attnbutable to the 'H’ Shares in accordance with Article 4 10(a)(in)

"clear days®” means In relation to a penod of notice the penod excluding the day on which the notice is
served or deemed to have been served and the day for which it 15 given or on which it is to take effect,

"certificated” means, in relation to any share or other secunty of the Company, that it 15 not held ar to be
held in uncertificated form,
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“'D’ Shares” has the meaning given to 1t In Article 4 1,
“'D* Shareho!der” means a holder of ‘D’ Shares,

*'D* Share Issue Date” means 1 Apnl 2010 being the day on which the Company received the et
proceeds of the first issue of the ‘D' Shares offered pursuant to the prospectus of the Company dated 11
November 2009 (comprising a share registration document, secunties note and summary) relating to the
offer for subscniption of ‘D’ Shares,

“'D* Share Surplus” means the net assets attributable to the ‘D’ Shares less the proportion of the fees and
expenses attnbutable to the ‘D’ Shares in accordance with Article 4 10{a){i1) (including the proportion of
the fees and expenses of any hquidation or return of capital),

“’E' Shares” has the meaning given to it in Article 4 1,
“'E' Shareholder” means a helder of ‘'E’ Shares,

“'E’ Share Issue Date” means 22 March 2011 being the day on which the Company received the net
proceeds of the first 1ssue of the ‘E’ Shares offered pursuant to the prospectus of the Company dated 7
October 2010 (comprising a share registration document, securities note and summary) relating to the
offer for subscnption of ‘E’' Shares,

“'E’ Share Surplus”™ means the net assets attributable to the ‘E* Shares less the proportion of the fees and
expenses attrnbutable to the ‘E’ Shares in accordance with Article 4 10{a){n) (including the proportion of
the fees and expenses of any iquidatien or return of capital),

“electromic address” means any number or address or address used for the purposes of sending or
receiving notices, documents or information by electronic means including a website,

‘electromic cormmumnication” means the same as in the Electronic Commumcations Act 2000 and ncludes
communication by website,

“electronic form™ has the same meaning as defined in s 1148 of the 2006 Act,
“executed” means any mode of execution,

“'F’ Shares" has the meaning given to it in Article 4 1,

™F" Shareholder* means a holder of ‘F’ Shares,

“F" Share Issue Date” means 22 March 2011being the day on which the Company receved the net
proceeds of the first 1ssue of the 'F" Shares offered pursuant to the prospectus of the Company dated 7
October 2010 {compnsing a share registration decument, securities note and summary) relating to the
offer for subscription of ‘P’ Shares,

“’F* Share Surplus” means the net assets attrnibutable to the ‘F' Shares less the proportion of the fees and
expenses attnbutable to the ‘'F* Shares in accordance with Article 4 10(a}{u} (iIncluding the proportion of
the fees and expenses of any liquidation or return of capital),

"financial institution™ means any financial institution as that expression 1s defined in $778(2) of the 2006
Act,

z

“’G’ Shares” has the meaning given to 1t in Article 4 1,
“'G' Shareholder™ means a holder of ‘G’ Shares,

"'G" Share Issue Date” means 2 Apnl 2012 beming the day on which the Company recewed the net
proceeds of the first 1ssue of the 'G* Shares offered pursuant to the prospectus of the Company dated 21
Novemnber 2011 (comprising & share registration document, secunties note and summary) relating to the
offer for subscniption of ‘G’ Skares,
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*'G' Share Surplus” means means the net assets attributable to the ‘G’ Shares less the proportion of the
fees and expenses aitributable to the ‘G’ Shares in accordance with Article 4.10(a){n) {including the
proportion of the fees and expenses of any hquidation or return of capital),

*H’ Share(s)® has the meaning given to it in Article 4 1,
“H" Shareholder” means a holder of ‘H’ Shares,

“H' Share Issue Date” means 5 Apnl 2013 being the day on which the Company receves the net
proceeds of the first issue of the *H* Shares offered pursuant to the prospectus of the Company dated 14
December 2012 (comprising a share registration document, secunties note and summary) relating to an
offer for subscnption of "H' Shares,

*H* Share Surplus® means the net assets attnbutable to the ‘H’ Shares less the proportion of the fees and
expenses attributable to the ‘H’ Shares in accordance with Article 4 10(a)(1) (including the proportion of
the fees and expenses of any hquidation or return of capital),

*holder” means In relation to shares the person entered in the Register and "shareholder® and "member®
shall be construed accordingly,

*ICSA Guidelines” means the statements of Recommended Best Practice in the memoarandum headed
"Electronic Communications with Shareholders” published by the Institute of Chartered Secretanes and
Administrators n February 2007 and any modification, extension or replacement for the time being in
force,

"London Stock Exchange® means London Stock Exchange Pic,

*month® means calendar month,

*Office” means the registered office of the Company for the time being,
"paid up* has the same meaning as s 583 of the 2006 Act,

"Register® means, in relation to a certificated share or the holder of if, the register of members maintained
by the Company and, in relation to an uncertificated share or the holder of it, the register of members of
the Company maintained by the operator of the Relevant System through which title to that share 1s
evidenced and transferred and "registered” shall be construed accordingly,

"Regulations® means the Uncertificated Secunties Regulations 2001 as amendad or replaced from time to
time and any subordinate legislation or rules made under them for the time being in force,

"Relevant System" means any computer-based system, and procedures, permitted by the Regulations and
the rules of the UK Listing Authonty, which enable title to umis of a secunty to be ewidenced and
transferred without a wntten mstrument and which facihtate supplementary and incidental matters,

*Seal® means the common seal (if any) of the Company and the Securities Seal (if any) or esther of them
as the case may require,

"Secretary® means the Secretary of the Company or any other person appointed to perform the duties of
the Secretary of the Company including (subject to the provisions of the Act} a joint, deputy or assistant
Secretary,

*Secunties Seal® means the official seal (if any} kept by the Company under the prowvisions of $50 of the
2006 Act,

*Statutes” means the Acts and every other statute and any subordinate legislation, order or regulations
made under them for the time being in force concerning companies and affecting the Company including,
without imitation, the Regulations,




"uncertficated® means in relation to any share or cther secunty of the Company that title to o 1s
evidenced and transferred or to be evidenced and transferred by means of a Relevant System,

"Subsichary” means a subsidiary and/or subsidiary undertaking of the Company as each of the terms are
defined in the Acts,

"United Kingdom® means Great Britain and Northern Ireland,

*UK Listing Authonty® means the Financial Services Authonty {or any other body from time to time) acting
as the competent authonity for the purposes of the Financial Services and Markets Act 2000,

“in wnting” includes handwnting, typewnting, pnnting, lithography, photocopying and other mades of
representing or reproducing words n legible and non-transient form, and

*year" means calendar year
12 Meaning of references
in these Articles, unless the context otherwise requires, reference to

(a) the masculine, feminine or neuter gender respectively includes the other genders and any
reference to the singular includes the plural (and vice versa),

{(b) a person includes any individual, firm, company, corporation, government state or agency of
state or any associabion, trust or partnership {whether or not having a separately legal
personality),

(c) a statute or statutory provision includes any consolidation or re-enactment, modification or

replacement of the same, any statute or statutory provision of which it 1s @ consclidation, re-
enactment, medification or replacement and any subordinate legislation in force under any of
the same from time to time, and

{d) references to wnting including references te typewnting, printing, hthography, photography and
any other modes of representing or repreducing words 1n a legible and non-transitory form and
documents and information sent or supplied in electronic form or made available on a website
are "in writing” for the purposes of these Articles

13 Exclusion of Model Articles

No regulations for the management of the Company set out in any schedule of or otherwise contained or
incorporated in any statute or other instrument having statutory force shall apply to the Company

14 Headings and table of contents

In these Articles, headings are included for convenience only and shall not affect the interpretation or
construction of these Articles

15 Definitions from the Acts

Unless the context ctherwise requires, any words and expressions defined in the Acts and not defined in
these Articles shall have the meanings given to them in the Acts

16 Application of these Articles to stock

All of the prowisions of these Articies apphcable to paid up shares shall apply to stock and the waords
"share®, "shareholder” and "member” shall be construed accordingly
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17 Electronic signature

Where pursuant to any provision of these Articles any notice, appointment of proxy or other document
contained in an electronic communication Is required to be signed or executed by or on behalf of any
person, that signature or execution shall include the affixation by or on behalf of that person of an
electronic signature (as defined in the Electromic Communications Act 2000}, or personal identification
details in such form as the Directors may approve

2 OBJECTS AND LIABILITY OF MEMBERS
21 Objects

The Company's objects are to carry on business as an investment company and {for 50 long as qualfying
status 15 mamntained) a venture capial trust within the meaning of sechion 259 of the Income Tax Act
2007, and for such purposes to re-nvest the funds of the Company in and to subscnbe for {either
absolutely or conditionally} or otherwise acquire and hold erther in the name of the Company or in that of
any nominee and whether or not as co-investor with any other party or parties, shares, stocks,
debentures, debenture stock, bonds, notes, certificates of deposit, commercial paper, obiigations,
bankers’ acceptances and instruments or evidence of indebtedness, warrants, options {including, without
liritation, put and call options wrntten by the Company) or secunties 1ssued or guaranteed by any
company wherever incorporated, or issued or guaranteed by any pgovemment, sovereign, ruler,
commussicners, public body or authonty supreme, municipal, local or otherwise in any part of the world or
any nght or interest therein or annuities for any period or penods, whether certain or uncertan or on the
life or lives of any person or persons or any nght or interest therein, or interests in mutua! or money
market funds, including {without imitation) hedge funds and funds of hedge funds, currencies, futures and
forward contracts (and options thereon) relating to stock indices, currencies and any other financial
instruments mcluding commodities and from time to time to vary such investments

22 Liabity of Members
The liability of the members 1s limited to the amount, If any, unpaid on the shares held by them

3 FORM OF RESOLUTION

A Special Resolution shall be effective for any purpose for which an Ordinary Resolution 1s expressed to
be required under any provision of these Articles

4, SHARE CAPITAL
41 Dmision of share capital

The share capital of the Company at the date of adoption of these Articles 1s divided into ‘D’ ordinary
shares of 1p each ("D’ Shares™), ‘E’ ordinary shares of 1p each ('E' Shares”), 'F* ordinary shares of 1p
each (“F' 'Shares”), ‘G’ ordinary shares of 1p each (’G" Shares”) and ‘H’ ordinary shares of 1p each {(*’"H’
Shares”)

42 Rights attached to shares

Subject to the provisions of the Statutes and without prejudice to any nights for the time bemng conferred
on the holders of any class of shares {which rights shall not be vaned or abrogated except with any
consent or sanction as i1s required by Article 5 (Vanation of nghts), any share in the Company may be
issued with such preferred, deferred or other nights, or such restnctions, whether in regard to dividend,
return of capdal, veting or otherwise, as the Company may from tme to time by Ordinary Resolution
determine (or failing any such determination as the Directors may determine)

43 Redeemable shares
Subject to the prowisions of the Statutes, any shares may be issued on the terms that they are, or are

liable to be, redeemed at the option of the Company or the shareholder on such terms and in such
manner as may be provided by these Articles
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44 Purchase of own shares

Subject to the provisions of the Statutes and of any resolution of the Company i general meeting passed
pursuant to those prowisions, the Company may purchase its own shares (including any redeemable
shares)

45 Unissued shares
Subject to the provisions of these Articles and of the Statutes, and to any direction given by the Company
in general meeting, the unissued shares shall be under the controt of the Directors who may allot, grant
ophions over, or otherwise dispcse of them to such persons (including the Directors themselves) at such
times and on such terms as the Directors may think proper

46 Authonty to allot shares and power to disapply statutery pre-emption nghts

(a) The Directors shall be generally and unconditionally authornised pursuant to and in accordance
with s 551 of the 2006 Act to exercise for each Section 551 prescribed penod all the powers of
the Company to allot relevant secunties up to an aggregate nominal amount equal to the Section

551 amount
(b} Dunng each Section 561 prescrnbed penod the Directors shall be empowered
] {otherwise than in connection with a nghts 1ssue) to allot equity securnties wholly for
cash pursuant to and within the terms of the authonty conferred by paragraph 4 6 (a),
and
(i) to make sales of shares which are an allotment of equity securities by virtue of Section

560(2)} of the 2006 Act,

up to an aggregate nominal amaunt equal to the Section 561 amount as If, In each case, Section
561(1) of the 2006 Act did not apply to any such allotment or sale, and

() to allot equity secunties wholly for cash pursuant to and within the terms of the
authonity conferred by paragraph 4 6 (a) in connection with a rights 1ssue as If Section
561(1) of the 2006 Act did not apply to any such allotment

{c) Pursuant to such authonty and/or power the Directors may during such period make offers or
agreements which would or might require the allotment of equity secunties after the expiry of
such period '

|
} (d} For the purposes of this Article 4 6
(1 *nghts 1ssue® means an offer of equity secunties open for acceptance for a penod fixed

by the Directors to holders of equity securities on the Register on a fixed record date m
proportion to their respective holdings of such securities or in accordance with the
nights attached to them (but subject to such exclusions or other arrangements as the
Directors may deem necessary or expedient in relation to fractional entitlements or
legal or practical problems under the laws of, or the requirements of any recognised
regulatory body or any stock exchange in, any country or terntory),

() *Section 551 prescnbed pertod® means eny period {not exceeding five years on any
occastaon) for which the authonty conferred by paragraph 4 6 (a) 1s granted or renewed
by an Ordinary Resolution or Special Resolution (as the case may be) stating the

| Section551 amount for that pened,

{nn} "Section 561 prescribed penod” means any penod {not exceeding five years on any
occasion} for which the power conferred by paragraph (b) 1s granted or renewed by
Special Resolutton stating the Section 561 amount for that period,
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W) the “Section 551 amount® shall for any Section 551 prescnbed pernod be that stated in
the relevant Ordinary or Special Resolution,

(v) the “Section 561 amount" shall for any Section 561 prescnbed penod be that stated in
the relevant Special Resolution,

(w1} the nominal amount of any secunhes shall be taken to be, in the case of nghts to
subscnbe for or to convert any secunties into shares of the Company, the nominal
amount of such shares which may be allotted pursuant to those nghts, and

{wn) words and expressions defined in or for the purposes of Chapters 2 and 3 of Part 17 of
the 2006 Act shall bear the same meanings in this Article 4 6

47 Payment of commission

The Company may exercise the powers of paying commissions conferred by the Acts to the full extent
permitted by the Acts Subject to the provisions of the Acts any such commission may be satisfied by the
payment of cash or by the alletment of fully or partly paid shares or partly in one way and partly in the
other The Company may also on any 1ssue of shares pay such brokerage as may be lawful

48 Trusts not recognised

Except as required by law, no person shall be recognised by the Company as holding any share upon any
trust, and the Company shall not be bound by or compelled in any way to recogruse even when having
express notice of it any equitable, contingent, future or partial interest in any share, or any interest in any
fractional part of a share, or (except only as otherwise provided by these Articles or by law) any other right
in respect of any share, except an absolute right to the entirety in the holder

49 Renunciation

The Directors may at any time after the allotment of any share but before any person has been entered n
the Register as the holder recognise a renunciation of such allotment by the allottee in favour of some
other person and may accord to any allottee of a share a nght to effect such renunciation upon and
subject to such terms and conditions as the Directors may think fit to impose

410 Undertakings and attnbutions between share classes
(a) The Company shall.

{1} procure that the Company’s records and bank accounts and those of any nominees of
the Company shall be operated so that the assets and habilities attnbutable to the ‘D’
Shareholders, the 'E’ Shareholders, the 'F’ Shareholders, the ‘G’ Shareholders and the
*H’ Shareholders can, at all times, be separately wdentified and, in particular but without
prejudice to the generality of the foregoing, the Company shall procure that a separate
cash pool account, investment settlement account and income account and such other
separate accounts as may, in the opinion of the Directors, be desirable for the purpose
shall be created and maintamed in the books of the Company for the assets
attributable to the ‘D’ Shares, the assets atiributablte to the ‘E’ Shares, the assets
attributable to the 'F’ Shares, the assets attnibutable to the ‘G’ Shares and the assets
altributable to the *H" Shares,

{n) allocate the expenses and lrabilities of the Company (other than the imitial costs of the
offers for subscription made in connection with the first 1ssue of ‘D’ Shares, ‘E’ shares,
‘F* Shares, ‘G* Shares and ‘H’ Shares which shall be borne by the ‘D' Shareholders, ‘E’
Shareholders, ‘F’ Sharehoiders, ‘G* Shareholders and ‘H” Shareholders alone} incurred
or accrued following the ‘D’ Share Issue Date, the ‘E' Share lssue Date, the ‘F' Share
Issue Date, the ‘G’ Share Issue Date and the 'H’' Share Issue Date between the assets
attributable to the ‘D’ Shares, those attributable to the 'E’ Shares, those attnibutable to
the ‘F’ Shares, those atinbutable to the 'G' Shares and those attnbutable to the ‘H’
Shares pro rata to the net asset value of the Company attributable to such classes as
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(b)

{c)

set out in the intenm financial statements or announced preliminary results (as may be
appropnate) of the Company for the immediately preceding 6 month penod, and

(m} give appropriate instructions to the Company’s investrent manager and other advisers
of the Company to manage the Company's assets so that such undertakings can be
complied with by the Company

Any increase or diminution in the value of the investments or other assets attributable to the ‘D’
Shares, the ‘E’ Shares, the 'F' Shares, the ‘G’ Shares or the 'H’ Shares shall be atinbuted solely
to such class of shares All income ansing in respect of the assets attnbutable to a class of
shares and all shares, secunties, property and/or other assets derwved from such assets shall
form part of the assets attnbutable to such class of shares

If any question shall arise as to whether any investment, cash or other asset or, notwithstanding
Article 4 10{a), any cost, expense or hability of the Company 1s attnbutable to the assets
attnbutable to the 'D’ Shares or to the ‘E’ Shares or to the ‘F’ Shares or to the ‘G’ Shares or to
the 'H' Shares or in what proportion any of the same 15 attnbutable to such share classes’
assets, the Dwrectors (having consulted with the auditors) shall decide on the matter and that
decision shall be final and binding on the Company and its members

CLASS CONSENTS AND VARIATION OF RIGHTS

Vanation of nghts

Whenever the capital of the Company 1s dvided into different classes of shares, the nghts or privileges
attached to any class may (unless otherwise provided by the terms of 1ssue of the shares of that class) be
vaned or abrogated, either whilst the Company is a geing concem or during or in contemplation of a
winding-up, either with the consent in writing of the holders of three-quarters in nomtnal amount of the
issued shares of the class [excluding any shares of that class held as treasury shares), or with the
sanction of a Spectal Resolution passed at a separate general meeting of such holders {but not
otherwise) All the prowisions of these Articles relating to general meetings shall, mutatis mutandis, apply
to every such separate general meeting, except that

{a)

(b}
()

52

the necessary quorum shall be two persons at least holding or representing by proxy one-third in
nominal value of the 1ssued shares of the class excluding any shares of that class held as
treasury shares {but so that if at any adjourned meeting a quorum as defined above 1s not
present, those members present in person or by proxy shall be a quorum),

any holder of shares of the class present in perscn or by proxy may demand a poll, and

every such holder shall, on a poll, have one vote for every share of the class held by him,,

Pari passu issues

Unless otherwise expressly provided by these Articles or by the nghts conferred upon the holders of any
class of shares those nghts shall not be deemed to be vaned by:

{a)

{b)

53
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(@)

the creation or issue of further shares ranking as regards participation in the profits or assets of
the Company in some or all respects pari passu with the first-mentioned shares but in no respect
th prionty, or

the purchase by the Company of any of its own shares,

Class Consents

The Company shall not without the previous sanction of a special resolution passed at a
separate general meeting convened and held in accordance with the provisions of these Articles
of the holders of the shares of each class then in 1ssue pass any resolution relating to the
creation or 1ssue of further shares of any class, or secunties or nghts relating to that class or
rights to subscnibe for or convert or exchange any secunties into shares, in the Company where




(b)

(c)
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such shares or securities carry an entitlement or would on 1ssue or conversion or exchange carry
an entitlement to share in the assets attnbutable to the relevant class of shares save that the
Company may issue further.

(A)

(B)

©

(0}

()

‘D’ Shares or further shares, secunties or rights carrying an entitlement to, or
convertible into, or exchangeable for, ‘D’ Shares at prices above the value of a
‘D’ Share calculated by dwviding the ‘D' Share Surplus by the number of D’
Shares in 1ssue at such date as may reasonably be selected by the Directers
for the purpose (“'D* NAV per Share”),

‘E' Shares or further shares, secunties or nghts carrying an entitlement to, or
convertible into, or exchangeable for, ‘E' Shares at prices above the value of a
‘£’ Share calculated by dwiding the ‘E’ Share Surplus by the number of °F
Shares in 1ssue at such date as may reasonably be selected by the Directors
for the purpose {*"E' NAV per Share"),

‘F* Shares or further shares, secunties or nghts carrying an entitlement to, or
convertible into, or exchangeable for, *F’ Shares at prices above the value of a
‘F" Share calculated by dwviding the ‘F’ Share Surplus by the number of 'F
Shares in 1ssue at such date as may reasonably be selected by the Directors
for the purpose ("'F° NAV per Share”),

*G’ Shares or further shares, secunties or nghts carrying an entitlement to, or
convertible into, or exchangeable for, ‘G’ Shares at pnices above the value of a
'G’ Share calculated by dwding the ‘G’ Share Surplus by the number of ‘G’
Shares in 1ssue at such date as may reasonably be selected by the Directors
for the purpose {*'G' NAV per Share”},

‘H* Shares or further shares, secunties or nghts carrying an enttlement to, or
convertible into, or exchangeable for, ‘H' Shares at prices above the value of a
‘H' Share calculated by dwviding the “H’ Share Surplus by the number of ‘H*
Shares (n 1ssue at such date as may reasonably be selected by the Directors
for the purpose {™H" NAV per Share”)

The Company shall not without the previous sanction of a special resolution passed at a
separate general meeting convened and held in accordance with the provisions of these Articles
of the holders of the shares of each class then i 15sue pass any resolution relating to -

()] the amendment or replacement of Article 42,

1] alter any objects set out in these Articles or the Memorandum of Association of the
Company, ar

(m} increase the borrowing bmut stated in these Artictes or permit such limit to be

exceeded, or

(v} change the Company’s financial year end from 31 December.

The Company shall not without the previous sanction of a specal resolution passed at a
separate general meeting convened and held 1n accordance with the provisions of these Articles
of the holders of the shares of a particular class to which any proposed reduction of capital or
share premium account, change in investment policy or vanation, abrogation or modification of
nghts relates, in the case of a resolution to -

{1) reduce the capntal or share premum account of the Company attributable to the
relevant class of shares in any manner, including any resolutton authorising the
Directars to purchase or redeem shares in the Company using assets attributable to
such class of shares, save that the Company may pass and implement such a
resolution without the consent of the holders of shares of the relevant class where such
shares are to be purchased or redeemed at a price which, In the case of ‘D’ Shares,




represents a discount to ‘D’ NAV per Share as at the date of purchase or redemption
and, in the case of 'E’ Shares, represents a discount to ‘E’ NAV per Share as at the date
of purchase or redempuion and, in the case of 'F’ Shares, represents a discount to ‘F
NAV per Share as at the date of purchase or redemption, and, in the case of ‘G’ Shares,
represents a discount to ‘G’ NAV per Share as at the date of purchase or redemption
and, in the case of ‘H' Shares, represents a discount to 'H’ NAV per Share as at the
date of purchase or redemption provided that for the avoidance of doubt nothing
contained n this Article shall preclude the reduction of share premium account created
on the 1ssue of ‘D’ Shares, 'E” Shares, ‘F’ Shares, ‘G’ Shares or 'H' Shares, or

) make any matenal change in the mvestment policy attnbutable to the assets
attributable to a class of shares which, at the time of making such change, appears
likely in the reasonable opimon of the Directors to be materially prejudicial to the
holders of the relevant class of shares, or

() vary, modify or abrogate any of the special rights or prvileges attached to the relevant
class of shares

8, ALTERATION OF CAPITAL

61

Consoldation, sub-dmsion and cancellation

The Company may from time to time by Ordinary Resolution,

(a)

(b}

(c)

62

consolidate and dmde all or any of its share capita! nto shares of a larger amount than its
existing shares,

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 diminish the amount of 1ts share capital by the amount of
the shares so cancelled, or

subject to the provisions of the Acts, sub-dwide its existing shares, or any of them, into shares of
a smailer amount than s fixed by the Articles or resolution creating the same, and may by such
resclution determine that, as between the holders of the shares resulting from such sub-dwision,
one or more of such shares shall as compared with others have any such preferred or deferred
or other special nights or be subject to any such restrictions as the Company has power to
attach to urissued or new shares -

Fractions ansing upen consolidation

Subject to any direction by the Company in general meeting, whenever as the resuit of any consolidation
or sub-diviston of shares members of the Company are entitled to any tssued shares of the Company in
fractions, the Directors may

(a)

{b}
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deal with such fractions as they think fit and in particular (but without prejudice to the foregoing)
may sell the shares representing the fractions to eny persen {including, subject to the Statutes,
the Company) for the best prnce reasonably obtainable and distnbute the net proceeds of sale to
and among the members entitled to such shares n due proportions  For the purpose of gving
effect to any such sale the Directors may nominate some person to execute a transfer or deliver
the shares sold to or in accordance with the direchons of the purchaser and may cause the
name of the purchaser or such person as he may direct to be entered in the Register as the
holder of the shares compnsed in any such transfer and he shall not be bound to see to the
application of the purchase money nor shall his title to the shares be affected by any wregulanty
or invahidity in the proceedings in reference to the sale, or

if the necessary unissued shares are availlable and subject to the Acts 1ssue to each such holder
credited as fully paid up by way of capitalisation the mimimum number of shares required to
round up his holding to a whole number (such 1ssue being deemed to have been effected
immediately prior to consolidation} and the amount required to pay up such shares shall be
appropriated at ther 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)




63

or to the credit of profit and loss account (or Income statement} and capitalised by applying the
same In paying up such shares

Reduction of share capital

The Company may (subject to the provisions of the Acts, and to any special nghts attaching to the shares
or any class of shares in the capital of the Company) from time to time by Special Resolution reduce its
share capital, any capital redemption reserve and any share premium account in any manner

7 SHARE CERTIFICATES

71

(a)

(b)

(c)

(@

(8)

72

Rights to a share certificate

Every person whose name is entered as 2 member in the Register (other than a financial
institution n respect of whom the Company 1s not required by law to complete and have ready
for delivery a certificate} shall (except where the Directors have passed & resolution pursuant to
Article 7 5) be entitled, except as provided by the Statutes, without payment to receive one
certificate for all the shares of each class held by him or, upen payment of such reasonable out-
of-pocket expenses for every certificate after the first as the Directors shall from time to time
determine, to several certificates each for one or more of his shares

Every certificate shall be 1ssued within one month {or such lenger penod as the terms of issue
shall provide) after allotment or within fourteen days after lodgement with the Company of the
transfer of the shares provided that this 1s not & transfer which the Company Is for any reason
entitled to refuse to register and does not register

Where some only of the shares comprised in a share certificate are transferred the old certificate
shall be cancelled and a new certificate for the balance of such shares 1ssued in leu without
charge

Any two or more certificates 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

If any member shall surrender for cancellation a share certificate representing shares held by
lm and request the Company to issue In lieu two or more share certficates representing such
shares In such proportions as he may specify, the Directors may, If they think fit, comply with
such request

Execution and signing of certificates

Every certificate shall be issued under the Seal {or under a Secunties Seal or, in the case of shares on a
branch register, under an official seal for use in the relevant territory) or, subject to the provisions of the
Statutes, 1n such other manner as the Directors may resclve Each share certificate shall specify the
number and class of the shares to which it relates and the amount paid up on them Whether or not
cerbficates are 1ssued under the Seal, the Directors may by resolution decide that any signatures on any
certificates need not be autographic but may be affixed by some method or system of mechanic or
electronic signature or that certificates need not be signed by any person,

73

(a)

(0)
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Joint holders

Nerther the Company nor the operator of any Relevant System shall be bound to register more
than four persons as the joint holders of any share or shares (except in the case of executors or
trustees of a deceased member)

b]
The Company shall not be bound to 1ssue more than one certificate for shares held jointly by
several persons and delivery of a certificate to any one of joint holders shall be sufficient delvery
to all of them
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(c} In the case of shares held yointly by several persons any request for a replacement certificate
may be made by any one of the joint holders

74 Replacement share certificates

If a share certificate or any other document of title ts worn out, defaced, lost, stolen or destroyed, it must
be renewed free of charge on such terms (If any) as to ewdence and mdemnity with or without secunty as
the Directors require. In the case of loss, theft or destruction the person to whom the new certificate 1s
1ssued shall pay to the Company any exceptional out-of-pocket expenses incidental to the investigation of
evidence of loss or destruction and the preparation of the requisite form of indemnity and in the case of
defacement or wearing out he shali deliver up the old certificate to the Office

75 Uncertificated secunties

(a) Nothing in these Articles shall require title to any shares or other secunties of the Company to
be ewidenced by a certificate if the Statutes and the UK Listing Authonty permit otherwise

(b} Subject to the Statutes and the rules of the UK Listing Authority, the Directors without further
consultation with the holders of any shares or securities of the Company may resolve that any
class or classes of shares or other secunties of the Company from time to time in 1ssue or to be
issued may be in uncertificated form and no provision of these Articles will apply to any
uncertificated shares or other securities of the Company to the extent they are inconsistent with
the holding of such shares or other secunties in uncertificated form or the transfer of title to any
such shares or other securities by means of a Relevant System

(€) To the extent that any provision of these Articles 1s inconsistent in any respect with the terms of
the Regulations in relation to any uncertificated shares or other uncertificated secunties of the
Company, that provision shall not apply to those shares or securities and instead the Regulations
shall apply

CALLS ON SHARES

81 Calls
Subject to the terms of 1ssue of the shares and to the provisions of these Articles, the Directors may from
time to time make calls upon the members in respect of any moneys unpaid on their shares (whether an
account of the nominal value of the shares or by way of premium)

82 Timing of call

A call shall be deemed to have been made when the resclution of the Directors authorising the call was
passed, and may be required to be made payable by instalments

83 Payment upon calls
Each member shall (subject to recewing at least fourteen clear days' notice specifying the tme and place
of payment) pay to the Company at the time or times and place of payment so specified the amount
called on his shares A call may be revoked or postponed in whole or in part as the Directors may
deterrine

84 Liability of joint holders
The joint holders of a share shall be jointly and severally hable to pay all calls in respect of such share

85 Interest due on non-payment
if a sum called in respect of a share I1s not paid before or on the day appointed for payment, the person
from whom the sum i1s due shall pay interest on such sum from the day fixed for payment of such sum to

the time of actual payment at the rate specified by the terms of issue of the share or, if no rate Is
specified, at an appropnate rate or at such rate as the Directors may determine not exceeding 17 per
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cent per annum together with all expenses that may have been incurred by the Company by reason of
such non-payment but the Directors shiall be at liberty in any case or cases to waive payment of such
interest and expenseas wholly or in part

86 Sums due on allotment treated as calls

Any sum (whether on account of the nominal value of the share or by way of premuum) which by the terms
of 1ssue of a share becomes payable on sllotment or at any fixed date shall for the purposes of these
Articies be deemed to be a call duly made and payable on the date on which, by the terms of 1ssue, the
same becomes payable In case of non-payment all the relevant provisions of these Articles as to
payment of interest and expenses, forfeiture or otherwise and all other relevant prowisions of these
Articles shall apply as if such sum had become payable by virtue of a call duly made and notified

87 Payment of calls in advance

The Directors may, If they think fit, receive from any member willing to advance the same, all or any part
of the moneys uncalled and unpaid on any shares held by hkem  The Company may pay mterest upon the
money so received, or as much of it as exceeds for the time being the amount called up on the shares in
respect of which such advance has been made, at such rates as the member paying such sum and the
Directors agree in addition to the dvidend payable on such part of the share in respect of which such
advance has been made as s actually called up No dividend shall be payable on so much of the moneys
pad up on a share as exceeds the amount for the time being called up on a share. The Directors may at
any time repay the amount so advanced on giving to such member not less than three months' notice in
writing of ther intention to do so, unless before the expiration of such notice the amount so advanced
shall have been called up on the share in respect of which it was advanced

88 Power to differentiate on calls

The Drectors may on the allotment of shares differentiate between the holders as to the amount of cafls
to be paid and the time of payment of such calis

89 Delegation of power to make calls

If any uncalled capital of the Company 1s included n or charged by any mortgage or other secunty, the
Directors may delegate to the person m whose favour such mortgage or securnty 1s executed, or to any
other person in trust for him, the power to make calls on the members in respect of such uncalled capital,
and 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 valid receipts for such moneys, and the power so delegated shall subsist
during the continuance of the mortgage or secunty, despite any change of Directors, and shall be
assignable if expressed so to be

LIEN ON SHARES
Company's lien on shares not fully paid

The Company shali have a first and paramount lien on any of its shares which are not fully paid in the
circumstances and to the extent permitted by s150(2) of the Acts for all amounts (whether presentiy
payable or not) called or payable in respect of that share, but the Directors may waive any lien which has
ansen and may at any time declare any share to be wholly or in part exempt from the prowisions of this
Article The Company's hen {if any} en a share shall further extend to all dividends and interest payable
on such share

92 Enforcing lien by sale

The Company may sell, in such manner as the Directors think fit, any shares on which the Company has a
lien, but no sale shall be made unless some sum in respect of which the lien exists 1s due and payable, nor
until a notice i wniting, stating and demanding payment of the sum presenlly payable, and giving notice
of the intention to sell in default, shall have been given to the holder for the time betng of the share, or to
the person entitled to the share by reason of his death or bankruptey and default in payment shall have
been made by him or them for seven clear days after the notice
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93 Giving effect to a sale

'To give effect to any permitted sale of any shares on which the Company has a lien the Directors may
authorise a person to execute a transfer of the shares sold to, or 1n accordance with the directions of, the
purchaser Subject to payment of any stamp or other duty due, the purchaser shall be entered in the
Register as the holder of the shares compnised in any such transfer, and he shall not be bound to see to
the application of the purchase money, nor shall his {itle to the shares be affected by any irregulanty or
invalidity in the proceedings in reference to the sale

94 Application of proceeds of sale .
The net proceeds of a permitted sale of shares in which the Company has a hen shall be receved by the
Company and, after payment of the costs of such sale, be apphed in or towards satisfaction of the
amount due to the Company in respect of which the hen exists, so far as the same 1s presently payable,
and the balance (if any) shall (upon surrender to the Company for cancellation of the certificate for the
shares sold and subject to a like hien for sums not presently payable as existed upon the shares before
the sale) be paid to the holder at the date of the sale

10 FORFEITURE AND SURRENDER OF SHARES
101 Notice if call or nstalment not paid

If a member fals to pay the whole or any part of any call or instalment of a call on the day fixed for
payment, the Directors may, at any time after such date, serve a notice on him requinng payment of so
much of the call or instalment as 1s unpaid, together with any accrued interest and any expenses incurred
by the Cempany by reason of such non-payment

102 Form of notice

The notice shall name a further day (not being less than fourteen clear days from the date of the notice)
on or before which, and the place where, the payment regquired by the notice 1s to be made and shall state
that, in the event of non-payment in accordance with such notice, the shares in respect of which the call
was made or instalment is payable will be hable to be forfeited

103 Forferture if non-compliance with notice

If the notice 1s not complied with, any share in respect of which such notice was given may at any time
alter that, before payment of all calls or instalments and interest and expenses due 1n respect of it has
been made, be forfeited by a resclution of the Directors to that effect Every forfeiture shall include all
dividends declared or other amounts payable in respect of the forfeited share and not actually paid before
the forfeiture  The Directors may accept the surrender of any share which they are in a position to forfert
upon such terms and conditions as may be agreed and, subject to any such terms and conditions, a
surrendered share shall be treated as if it had been forfeited

104 Sale of forferted or surrendered shares

Subject to the Statutes, a forfeited or surrendered share shall become the property of the Company and
may be sold, re-aliotted or otherwise disposed of either to the person who before such forfeiture was the
holder of such share or to any other person upen such terms and such conditions as the Directors shall
think fit and the Company may receve the consideration, if any, for such sale, re-allotment or disposal
The Directors may if they reasonably consider it necessary authorise some person to execute the transfer
of a forfeited or surrendered share At any time before sale, re-allotment or disposal the forfeiture or
surrender may be cancelled on such terms as the Directors think fit  Any share not disposed of in
accordance with this Article within a penod of three years from the date of its forfeiture or surrender shall,
at the expiry of that penod, be cancelted in accordance with the provisions of the Statutes

105 Notice after forfeiture
When any share has been forfeited, notice of the forfeiture shall be served upon the person who was

before the forfesture the holder of the share but no forfeiture shall be invalidated by any omission or
neglect to give notice
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106  Arrears to be paid despite forfeiture

A person whose shares have been forferted shall cease to be a member in respect of the forfeited shares
and shall surrender to the Company for cancellation the certificate in relation to such shares, but shall,
despite the forfeiture or surrender, remain hable to pay to the Company all moneys which at the date of
forfeiture or surrender were then payable by him to the Company 1n respect of these shares, with interest
on those moneys at such rate (not exceeding 15 per cent per annum) as the Directors shall think fit from
the date of forfeiture or surrender untii payment, and he shall rernain hable to satisfy all (if any) the claims
and demands which the Company might have enforced in respect of the shares at the time of forfeiture or
surrender without any reduction or allowance for the value of the shares at the time of forfeiture or
surrender or for any consideration receved on their disposal, but fus hability shall cease if and when the
Company shall have recewved payment in full of all such moneys in respect of the shares

107 Effects of forfesture

The forfeiture or surrender of a share shall mvolve the extinction at the time of forfesture or surrender of
all interest in and &l claims and demands against the Cormpany in respect of the share and all other nghts
and liabities incidental to the share as between the holder whose share 1s forfeited or surrendered and
the Company, except only such of those rights and habilities as are by these Articles expressly saved, or
as are by the Statutes given or imposed in the case of past members

108 Statutory declaration as to forfeiture or sale to satisfy lien

A statutory declaration in writing by a Director or the Secretary of the Company that a share has been
duly forfeited or surrendered or sold to sahsfy a lien of the Company on a date stated in the declaration
shall be conclusive evidence of the facts stated in it as against all persons claming to be entitled to the
share  Such declaration shall (subject to the execution of any necessary instrument of transfer)
constitute a good title to the share The person to whom the share 1s sold or disposed shall be registered
as the holder of the share and shall be discharged from al! calls made prior to such sale or disposition and
shall not be bound to see to the application of the purchase money or other consideration (if any), nor
shall his title to the share be affected by any act, ormussion or urregulanty in, or invalidity of the
proceedings with reference to the forfeiture or surrender, sale, re-allotment or disposal of the share

1 STOCK

i

—_

1 Transfer of Stock

The holders of stock may transfer that stock or any part of it in the same manner as, and subject to the
same regulations es, shares are transferred, or as near to those regulattons as circumstances admit  The
Directors may from time to time fix the mimimum amount of stock which, or multiples of which, shalt be
transferrable and restnict or forbid the transfer of fractions of that minmum.

12 SHARE WARRANTS
121 Power to 1ssue Share Warrants

The Company with respect to fully paid shares may in its discretion 1ssue warrants ("Share Warrants*)
under the Seal or in accordance with Article 7 2 (Execution and signing of certificates) or Article 34 (The
Seal/Exscution of documents) stating that the bearer of the Share Warrant 1s entitled to the shares
specified 1n that Share Warrant and may prowide by coupons or ctherwise for the payment of future
dividends and any other sum becoming payable on the shares compnsed n such Share Warrant and for
the purpose of obtaiming in respect of such shares an allotment or offer of shares or debentures or the
exercise of any other nghts of any descnption to which members may be or become entitled

122 Conditions governing Share Warrants

The Directors may determine, and may from time to time vary, the conditions upon which Share Warrants
shall be 1ssued, and in particular the condibions upon which @ new Share Warrant may be 1ssued in place
of one worn out, defaced, stolen, lost or destroyed (where, in the case of a Share Warrant stolen, lost or
destroyed, the Directors are satisfied beyond reasonable doubt that the onginal has been destroyed),
upon which the bearer of @ Share Warrant shall be entitled, if at all, to attend and vote at general
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meetings and upon which a Share Warrant may be surrendered and the name of the bearer entered In the
Register in respect of the shares compnised in such Share Warrant  Subject to such conditions and to
these Articles the bearer of a Share Warrant shall be deemed to be a member and shall have the same
nghts and pnvileges as If lus name were entered in the Register in respect of the shares compnsed in
such Share Warrant The bearer of a Share Warrant shall be subject to the conditions governing Share
Warrants for the time being in force whether made before or after the 1ssue of Share Warrants

13. TRANSFER OF SHARES
131 Form of transfer
Subject to such of the restrichions contained 1n these Articles as may be apphcable, any member may
transfer all or any of tus shares by transfer in wniting :n any usual or common form or in any other form
acceptable to the Directors or by any other manner acceptable io the Directors and permitted by the
Statutes and the UK Listing Authonty
132 Execution of transfer
Every written instrument of transfer of a share shall be executed by or on behalf of the transferor and (in
the case of a partly paid share) by or on behalf of the transferee The transferor of any share shall remain
the holder of the share concerned untit the name of the transferee Is entered in the Register in respect of
that share
133 Right to decline registration of partly paid shares
The Directors may, in ther absolute discrebion and without giing any reason, refuse to regster the
transfer of a share which 15 not fully paid or on which the Company has a hen provided that, where any
such share 1s isted on the London Stock Exchange, such discretion may not be exercised in such a way
as to prevent dealings in the shares of that class from taking place on an open and proper basis
134 Other nghts to dechne registration
The Directors may also refuse to register a transfer of a share unless
{a) the transfer 1s lodged, duly stamped, at the Office or at such other place as the Directors may
appoint and (except in the case of a transfer by a financial institution or in any other
circumstance where a certificate has not been 1ssued tn respect of the share} 1s accompanied by
the certificate for the share to which 1t relates and such other evidence as the Direclors may
reasonably require to show the nght of the transferar to make the transfer,

(b} the transfer 1s in respect of only ene class of share, and

(c) in the case of a transfer to joint holders of a share, the number of Joint holders to whom the
share 1s to be transferred does not exceed four .

135 Notice of refusal to register a transfer

If the Directors refuse to register a transfer of a share, they shall, within two months after the date on
which the transfer was lodged with the Company, send to the transferee notice of the refusal

136 Suspension of registration of transfers
Subject to the Statutes, the registration of transfers of shares or of any class of shares may be suspended
at such times and for such penods (not exceeding thirty days in any year) as the Directors may from time
to time in their discretion determine s

137 Recognition of renunciation

Nothing in these Articles shall preclude the Directors from recognising a renunciation of the allotment of
any share by the allottee in favour of some other person
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138 Retention and return of instruments of transfer

The Company shall be entitled to retain any instrument of transfer which is registered, but any instrument
of transfer which the Directors refuse to register shall (except in case of fraud) be returned to the person
ledging it when notice of the refusal 1s given

139 No fees for registration

No fee shall be charged by the Company for the registration of any instrument of transfer or other
document or instruction relating to or affecting the title to any share

1310 Requirement for wnitten transfer to evidence title

Far the avoidance of doubt nothing in these Articles shall require shares to be trensferred by a wntten
instrument if the Statutes provide otherwise and the Directors shali be empowered to implement such
arrangements as they consider fit m accordance with and subject to the Statutes and the rules of the UK
Listing Authority to evidence and regulate the transfer of titfe to shares in the Company and for the
approval or disapproval as the case may be by the Directors or the operator of any Relevant System of the
registration of those transfers

DESTRUCTION OF DOCUMENTS

141 Documents Company entitled to destroy

The Company shall be entitled to destroy

{a) all share certificates and dividend mandates and dwdend warrants which have been cancelled or
have ceased to have effect at any time after the expiration of two years from the date of such
cancellation or cessation,

{b) any instrument of transfer of shares which has been registered at any time after the expiry of six
years from the date of registration;

(c) any other docurnent on the basis of which any entry in the Register 1s made, at any time after the
expiration of six years from the date of its registration, and

(d} all notifications of change of name or address after the expiration of one year from the date on
which they are recorded

14 2 Presumptions where documents destroyed

It shall conclusively be presumed in favour of the Company that every share certificate destroyed as
permitted by Ariicle 14 1 was a valid ceruficate duly and properly cancelled, that every entry on the
Register purporting to have been made on the basis of a document so destroyed was duly and properly
made and that every instrument of transfer so destroyed was a valid and effective instrument duly and
properly registered and that every other document destroyed was a valid and effegtive document in
accordance with the particulars of it recorded in the books or records of the Company, provided always
that

{a) this Article shall apply only to the destruction of a document In good farth and without express
notice to the Company that the preservation of the document might be relevant to a claim,

(b) nothing in this Article shall be construed as imposing upon the Company any hability in respect
of the destruction of any such document earlier than as provided for in this Article or in any
other circumstances which would not attach to the Company in the absence of this Article,

(c) reference in this Article to the destruction of any document includes references to its disposal in
any manner; and
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{d) any document referred to in Article 14 1 may be destroyed at a date earlier than that authonsed
by that Article pronided that a permanent copy of such document shall have been made which
shall not be destroyed before the expiration of the perod applicable to the destruction of the
onginal of such document and tn respect of which the Directors shall take adequate precautions
for guarding aganst falsification and for facihitating its preduction

15 UNTRACED SHAREHOLDERS
151 Power to sell shares of untraced shareholders

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 i1s entitled by transmission if and provided that

{a) dunng a penod of 12 years (provided that in that penod at least three dividends, whether intenm
or final, shall have been declared and paid} no cheque or warrant sent by the Company to the
member or person entitled by transmisston in the manner authonsed by these Articles has been
cashed and no communication has been recewved by the Company from the member or person
entitled by transmission,

(bj the Company has at the expiration of that period given notice by advertisement in both a
national newspaper and a newspaper circulating in the area in which the last known address of
the member or the address at which service of notices may be effected in the manner
authorised by these Articles is located of its intention to sell such share,

{c} the Company has not during the further penod of 3 months after the date of the advertisement
{or, if published on different dates the later of the two advertisements) and pror to the date of
sale recewved any communication from the member or person entitled by transrmission, and

(d) if such share is listed on the London Stock Exchange the Company has first given notice in
writing to the Listing Department of the UK Listing Authonty of its intention to selt such share

152 Sale of shares of untraced shareholders

To gve effect to the sale of any share pursuant to Article 15 1 the Company may appoint any person 1o
execute as transferor any necessary instrument of transfer of such share and such mstrument of transfer
shall be as effective as If it had been executed by the holder or person entitled by transmission to the
share The transferee 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 invahdity in the proceedings relating to the sale The
net proceeds of sale shall belong to the Company and on receipt the Company shall be indebted to the
member or other person entitled to such share for an amount equal to the net proceeds of such sale but
no trust shall be created and no interest shall be payable in respect of the proceeds of sale which may
either be employed in the business of the Company or invested i such investment {other than shares of
the Company or 1ts holding company, if any) as the Directors may from time to time think fit

16 TRANSMISSION OF SHARES
161 Transrmmission on death

Iif 8 member dies, the survivor or survivors where the deceased was a jont holder, or his personal
representatives where he was a sole holder or the only survivor of jont holders, shall be the only person
recognised by the Company as having any title to his interest in the share, but nothing in this Article shall
release the estate of a deceased holder {whether sole or joint) from any hability in respect of any share
heid by him

162  Election of person entitled by transmission

Any person becoming entitled to a share in consequence of the death or bankruptcy of a member may,
subject to the following and upen supplying to the Company such evidence as the Directors may
reasonably require to show his title to the share, either be registered himself as holder of the share upon
giving to the Company notice in wnting of such desire or transfer such share to some other person All
the hmitations, restnctions and provisions of these Articles relating to the nght of transfer and the
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registration of transfers of shares shall be applicable to any such nolice or transfer as «f the death or
bankruptcy of the member had not occurred and the notice or transfer were an instrument of transfer
executed by such member

163  Rights of person entitled by transmission

Save as otherwise provided by or in accordance with these Articles a person becoming entitled to a share
in consequence of the death or bankruptcy of a member shall (upon supplying to the Company such
evidence as the Directors may reasonably require to show his title to the share) be entitled to the same
dwidends and other advantages as those to which he would be entitled if he were the holder of the share
except that he shall not [except with the authonty of the Directors) be entitled in respect of such share to
attend or vote at meetings of the Company or to any of the rights or privileges of a member until he shall
have been registered as a member in respect of the share The Directors may at any time give notice
requining any such person to elect etther to be registered himself or {0 transfer the share and if the notice
is not complied with within 60 days the Directors may after that withhold payment of all dividends or other
moneys payable in respect of the share until the requirements of the notice have been complied with

SUSPENSION OF RIGHTS WHERE NON-DISCLOSURE OF INTERESTS

171 Company entitled to serve direction notice

If any member, or any other person appeanng to be interested in shares held by such member, has been
duly served with a notice under s 793 of the 2006 Act and 15 1in default for the prescrnibed penod in
supplying to the Company the infermation thereby required, then at any time after that the Directors may
in their absolute discretion by notice {a "direction notice”) to such member direct

{a) that in respect of the shares in relation to which the default occurred (the "default shares®, which
expression shall include any further shares which are 1ssued in respect of such shares) the
member shall not be entitled to vote either personally or by proxy at a general meeting of the
Company or a meeting of the holders of any class of shares of the Company or to exercise any
other nght cenferred by membership in relation to general meetings of the Company or meetings
of the holders of any class of shares of the Company, and /or

ib) where the default shares represent at least 0 25 per cent of the issued shares of any class of
shares of the Company (excluding any shares of that class held as treasury shares), that

{i) any dividend or other money which would otherwise be payable in respect of the
default shares shall (in whole or any part thereof) be retained by the Company without
any hability to pay interest thereon when such money 1s finally paid to the member and,
In circumstances where an option to elect to recewve Shares instead of cash in respect
of any dividend shall be or has been given to members, any notice of efection made
under such an option in respect of the default shares shall not be effective, and/or

n no transfer, other than an approved transfer, of any of the shares held by such member
shall be registered unless

(A) the member is not himself in default as regards supplying the information
required, and

(B) the transfer 1s of part only of the member's holding and when presented for
registration 15 accompamed by a certificate from the member, in a form
satisfactory to the Directors, to the effect that after due and careful enquiry
the member 15 satisfied that none of the shares the subject of the transfer are
default shares, and/or

{m) any shares held by such member in uncertificated form shall forthwith be converted
into certificated form {and the Directors shall be entitled to direct the operator of any
Relevant System apphcable to those shares to effect that conversion immedsately) and
that member shall not after that be entitled to convert all or any shares held by him into
uncertificated form (except with the authonity of the Directors) unless
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(A) the member is not himself in defauit as regards supplying the information
required, and -

(B} the shares which the member wishes to convert are part only of his holding
and he has 1ssued a certificate, in a form satisfactory to the Directors, to the
effect that after due and careful enquiry the member 1s satisfied that none of
the shares he 1s proposing to convert into uncertificated form are default
shares

17 2 Copies of direction notice for interested parties

The Company shall send to each other person appeanng to be interested in the shares the subject of any
direction notice a copy of the notice, but the failure or omission by the Company to do so shall not
invalidate such notice Neither the Company nor the Directors shall in any event be liable to any person
as a result of the Directors having imposed any restrictions pursuat to Article 17 1 if the Directors have
acted n good faith

173 Duration of direction notice

Any direction notice shali have effect in accordance with its terms unti! seven days (or such shorter pencd
as the Directors may resolve) after the earber of the date on which

(a) the Company 1s satisfied that the default in respect of which the direction notice was issued has
been rectified, and

(b} notification shall be receved by the Company that the default shares shall have been transferred
to a third party by means of an approved transfer

17 4 Cancellation of direction notice

The Directors may at any time give notice cancelling a direction notice, in whole or in part or suspending,
in whole or in part, the imposition of any restrictions contained in the direction notice for a given period
if dvidends or other moneys payable 1n respect of any default shares shall be withheld as a result of any
restnctions imposed by a direction notice such dividends or other money shall accrue and shall be
payable (without interest} upon the relevant restrictions ceasing to apply

17 5 Interpretation

For the purposes of this Article

(a) a person shall be treated as appearing to be interested in any shares if the member holding such
shares or any other person has given to the Company a notification under s793 of the 2006 Act
which either
0] names such person as being so interested, or
m fails to establish the dentities of those interested in the shares and (after taking into

account the said notification and any cther relevant s793 notification) the Company

knows or has reascnable cause to believe that the person in question 1s or may be
interested in the shares,

(b) *"Interested" shall be construed as it is for the purpose of 5793 of the 2006 Act,

{c) the prescnbed period i1s fourteen days from the date of service of the notice under 5793 of the
2006 Act,

(d) a transfer of shares 1s an approved transfer if and only 1f
() a transfer pursuant to acceptance of a takeover offer (within the meaning of Part 28 of

. the 2006 Act), in respect of shares in the Company, or
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n the Directors are satisfied that the transfer s made pursuant to a bona fide sale of the
whole of the beneficial ownership of the shares to a party unconnected with the
member or with other persons appearing to be interested in such shares, or

{wm) the transfer results from a sale made through a recogmsed investment exchange as
defined in the Financial Services and Markets Act 2000 or any other stock exchange
outside the United Kingdom on which the Company's shares are normally traded,

(e) reference o a person being i default in supplying to the Company the information required by a
notice under the sard 5793 includes

(n reference to his having falled or refused to gwe ali or any part of it, and

{n) reference to his having given mformation which he knows to be false n a matenal
particular or having recklessly given information which is false in a matenal particular

176 Other powers of the Company unaffected

Nothing in this Article shall hmit the powers of the Company under 794 of the 2006 Act or any other
powers whatsoever

18 GENERAL MEETINGS
181 Annual General Meetings

The Company shall within 6 months of its financial year end hold a general meeting as its Annuat General
Meeting in addition to any other meetings in that year, and shall specify the meeting as such in the notice
convening it The Annual General Meeting shall be held at such time and place as the Directors may
appoint

182 General Meetings
All general meetings other than Annual General Meetings shall be called General Meetings
183 Calling of General Meetings

The Directors may call a General Meeting whenever they think fit, and, on the requisition of members in

accordance with the Statutes, shall proceed with proper expedition to convene a General Meeting If at

any time there are not sufficient Directors capable of acting to form a quorum, or if there are no Directors
capable and willing so to act, any two members of the Company (excluding the Company itself to the
extent that it 1s a member by virtue only of its holding shares as treasury shares), may convene a General

Meeting 1n the same manner as nearly as possible as that in which meetings may be convened by the

Directors The implementation of any such proposals will require the approval of members by Special

Resolution

19 NOTICE OF GENERAL MEETINGS
191 Length of notice

(a) An Annual General Meeting shall be called by at least twenty-one clear days' notice In writing
and any other General Meeting shall, subject to the Statules, be called by at least twenty-one
days' notice in writing, or otherwise in accordance with Article 41 (Notices)

(b) A general meeting shall, even if it 1s called by shorter notice than that specrfied in paragraph (a),
be deemed to have been duly called if 1t 1s 50 agreed by such members as are prescnbed for that
purpose by s 307(5) of the 2006 Act

192  Contents of notice

Every notice of meeting of the Company shall
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(a) be given to all members other than those who under the prowisions of these Articles are not
entitted to receive such notices from the Company;

(b} be given to every director,
(c) specify the place and the day and time of the meeting,
(d) contain a reasonably prominent statement that a member entitied to attend and vote is entitled

to appomt a proxy or proxies to attend and to speak and vote instead of tum and that a proxy
need not be a member of the Company,

(e} in the case of an Annual General Meeting, specify the meeting as such,

() in the case of any Annual General Meeting at which business other than routine business s to be
transacted, specify the general nature of such business; and

(g) if any resolution 1s to be proposed as a Special Resolution, contain a statement 1o that effect

193 Meaning of routine business

Routine business shall mean and include only business transacted at an Annual General Meeting of the
following classes, that 1s to say

(a) declaring dividends,

(b) considening and/c¢r adopting the accounts, the reports of the Directors and Auditors, the
Directors’ Remuneration Report end other documents required to be attached or annexed to the
accounts,

(c) appointing or re-appointing Auditors,

(d} appointing and/or re-appointing Directors to fill vacancies ansing at the meeting on retirement

or under Article 25 4 (Retirement by rotation) or otherwise,

(e) setthng the rermuneration of the Directors and the Auditors or determiming the manner in which
the remuneration 1S to be settled, and

(f considering and/or approving any report on the remuneration of Directors

194 Record date in notice of meeting

For the purposes of determining which people may attend or vole at a meeting and how many votes such
people have, the notice of meeting may give a time by which people must be entered on the Register in
order to be entitled ta attend or vote at the meeting This time must not be more than 48 hours before
the time fixed for the meeting and 1s exclusive of weekends, Chnstmas Day, Good Fnday and any bank
holidays

195 Omussion or non-receipt of notice

The accidental omission to give notice of any meeting, or to send a form of proxy with a notice where
required by these Articles, to any person entitled to recewe the same, or the non-receipt of a notice of
meeting or form of proxy by such a person, shall not invalidate the proceedings at the meeting

PROCEEDINGS AT GENERAL MEETINGS

201 Quorum

No business shall be transacted at any general meeting unless a quorum 1s present when the meeting
proceeds to business but the absence of a quorum shall not preclude the appointment of a charman
which shall not be treated as part of the business of the meeting Two persons present and entitled to
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vote upon the business to be transacted, each being either a member or @ proxy for a member or a duly
authonsed representative of a corporation which ts a member shall be a quorum for all purposes, provided
that if the Company has only one member, the quorum shall be one such person present and entrtled to
vote on the business to be transacted

202 Procedure if quorum 1s not present

If within 15 minutes from the time appointed for the meeting {or such longer interval not exceeding one
hour as the Chairman of the meeting may think fit to allow) a quorum 13 not present, the meeting, if
convened on the requisition of members, shall be dissolved n any other case it shall stand adjourned to
a date at least ten clear days thereafter, at the same time and place, or to such time and place as may be
fixed by the Charman of the meeting, and  at such adjourned meeting a quorum 1s not present within
thirty minutes from the bime appointed for holding the meeting, the members present in person or by
proxy shall be a quorum

203 Secunty at meetings

The Directors may direct that persons wishing to attend general meetings should submit to such
searches, secunty arrangements and restrictions as the Directors shall consider approprate in the
circumstances The Directors shall be entitled in their absolute discretion, or may authornise some one or
more persons who shall include a Director or the Secretary or the Chairman of the meeting

(a) to refuse entry to that general meeting to any person who fails to submit to those searches or
otherwise to comply with those security arrangements or restnetions, and

(b) to eject from that general meeting any person who causes the proceedings to become
disorderly

204 Conduct of meetmgs

The Charman shall take such action or give directions as he thinks fit to promote the orderly conduct of
the meeting as laid down n the notice of the meeting and the Chairman's decision on matters of
procedure or ansing ncidentally from the business of the meeting shall be final as shall be his
determination as to whether any matter 1s of such a nature

205 Chairman of general meetings

The Chairman (if any) of the Directors, or, failing whom, the deputy Chairman (if any) shall preside as
Charrman at every general meeting of the Company If at any meeting neither shall be present within
fifteen minutes sfter the time fixed for holding the meeting and willing to act as Chairman, the Directors
present shall choose one of their number to be Chairman of the meeting  If no Director 1s present, or if all
the Directors present decline to take the chair, the members present and entitled to vote shall choose
one of ther number to be Chairman of the meeting

206  Adjournments

{a) The Chairman of a2 meeting at which a quorum 1s present may with the consent of that meeting
{and shall if so directed by the meeting) adjourn the meeting from time to time and from place to
place or without specification of a time or place In addition, the Chairman may at any time
without the consent of the meeting adjourn any meeting to another tme or place if it appears to
the Chairrman that

{1 the number of parsons wishing to attend cannot be conveniently accommodated in the
place{s) for the meetmg, or

() the unruly conduct of persons attending the meeting prevents ors likely to prevent the
orderly continuation of the business of the meeting, or

() an adjournment 15 otherwise necessary so that the busmess of the meeting may be
properly conducted
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(b} No business shall be transacted at any adjourned meeting except business which might lawfully
have been transacted at the meeting from which the adjournment took place

(c) Where a meeting 1s adjourned without specification of a time or place the time and place for the
adjourned meeting shall be fixed by the Directors

207 Notice of adjoumment

When a meeting 1s adjourned for 30 days or more or for an indefinite penod, not less than seven clear
days' notice of the adjourned meeting shali be given in like manner as in the case of the original meeting,
but it shall not otherwise be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting

208 Amendments to resolutions

(@) If an amendment shall be proposed to any resclution under consideration but shall in good faith
be ruied out of order by the Charman of the meeting, the proceedings on the substantive
resolution shall not be nvalidated by any error in such ruling

(b) In the case of a resclution duly proposed as a Special Resolution no amendment to that
resolution (other than a mere clencal amendment to correct a patent error) may in any event be
considered or voted upon and in the case of a resoclution duly proposed as an Ordinary
Resolution no amendment to that resolution {other than a mere clencal amendment to correct &
patent error} may be considered or voted upon unless, at least 48 hours prior to the time
appointed for holding the meeting or adjourned meeting at which such resclution 15 to be
proposed, notice in wnting of the terms of the amendment and mtention to move the same has
been lodged at the Office

209 Procedure when meetings held at more than one place

(a) The provisions of this Article shall apply if any general meeting 15 held at or adjourned to more
than one place

{b) The notice of such a meeting or adjourned meeting shall specify the place at which the
Chaiman of the meeting shall preside (the "Specified Place") and the Directors shall make
arrangements for simultaneous attendance and participation at the Specified Place and at other
places by members, provided that persons attending at any particular place shall be able to see
and hear and be seen and heard by means of audio wisual links by persons attending the
Specified Place and at the other places at which the meeting i1s held

{©) The Directors may from time to time make such arrangements for the purpose of controlling the
level of attendance at any such place (whether involving the 1ssue of tickets or the imposition of
some geographical or regional means of selection or otherwise) as they shall in therr absolute
discretion consider appropriate, and may from time to time vary any such arrangements or make
new arrangements in place of them, pronded that a member who 1s not entitled to attend, in
person or by proxy, at any particular place shall be entitled so to attend at one of the other
places, and the entitlement of any member so to attend the meeting or adjourned meeting at
such place shall be subject to any such arrangements as may from time to time be in force and
by the notice of meeting or adjoumed meeting stated to apply to the meeting

{d) For the purposes of all other provisions of these Articles, any such meeting shall be treated as
being held at the Specified Place

{e) If a meeting s adjourned to more than one place, not less than seven days' notice of the
adjourned meeting shall be given despite any other provision of these Articles

2010 Enttiement to attend and speak

Without prejudice to Article 25 ¢ {No share qualification for Directors), the Chairman may invite any person
to attend and speak at general meetings of the Company whom the Chairman considers to be equipped
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by knowledge or experience of the Company's business to assist in the deliberations of the meeting In
addition, the Chairman may nvite any person who has been nominated by a member of the Company
(provided that the Chairman 15 satisfied that at such time as the Chairman may determine, the member
holds any shares in the Company as such person's nominee) to attend and, if the Chairman considers it
appropnate, to speak at general meetings of the Cornpany

21 VOTING
211 Method of voting

At any general meeting a resclution put to the 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 po!l 1s demanded

(a) by the Chairman of the meeting, or

(b) in wnting by at least five members present in person or by proxy or being 8 duly authonsed
representative of a corporation and entitled to vote, or

(c) in wnting by any member or members present in person or by proxy or being a duly authorised
representative of a corporation which 1s a8 member and representing noi less than one-tenth of
the total voting nights of all the members having the rght to vote at the meeting (excluding any
voting nghts attached to any shares held as treasury shares), or

{d} in wnting by a member or members present in person or by proxy or being a duly authorsed
representative of a corporation holding shares in the Company confernng a right to vote at the
meeting, being shares on which an aggregate sum has been paid-up equal to not less than ane-
tenth of the total sum paid up on all the shares confernng that nght (excluding any shares
conferning a night to vote at the meeting which are held as treasury shares)

212 Chairman's declaration 1s final

Unless a poll 1s demanded, a declaration by the Chairman of the meeting that a resolution has been
carned, or cammed unanimously, or by a parbcular majonty or lost, or not camed by a particular majority
and an entry to that effect in the minute book shall be conclusive evidence of the fact, without proof of
the number or proportion of the votes recorded for or against such resolution

213 Procedure if poll demanded
If a poll 1s demanded, it shall be taken in such manner {including the use of ballct or voting papers or
cards) as the Chairman of the meeting may direct The Chairman may (and If so directed by the meeting
shall} appoint scrutineers (who need not be members) and may adjourn the meeting to some place and
time fixed by him for the purpose of declanng the result of the poll

214 Timing of a poll
A poll demanded on the elechon of a chairman or on a question of adjourmment shall be taken forthwith
A poll demanded on any other question shall be taken either immediately or at some time later dunng or
at the end of the meeting or at such subsequent time (not being more than thirty days from the date of
the meeting) and place as the Chairman of the meeting may direct No notice need be given of a poll not
taken immediately

215 Continuance of other business after demand for a poll

The demand for a poll shall not prevent the continuance of a meeting for the transaction of any busmess
other than the question on which the poll was dermanded

216 Withdrawal of demand for a poll

The demand for a poll may at any time before the conclusion of the meeting be withdrawn but only with
the consent of the Chairman, and if it 15 so withdrawn
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(a) before the result of a show of hands 1s declared, the meeting shall continue as if the demand had
not been made, or

{b) after the result of a show of hands 1s declared, the demand shall not be taken tc have invalidated
that result,

but sf a demand i1s withdrawn, the Chairman of the meeting or other member or members so entitled may
himself or themselves demand a poll

VOTES OF MEMBERS
In the case of an equality 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 1s demanded shall be entitled to a second or
casting vote n addition to the votes which he may have

221 Votes of members

Subject to any other provision of these Articles and without prejudice to any special nghts, privileges or
restrictions as to voting attached to any shares for the ime being forming part of the capital of the
Company, every member present in person or by proxy or (being a corporation) represented by a duly
authonsed representative under s323 of the 2006 Act, not being himself a member shall have one vote
on a show of hands unless the proxy or representative 1s himself a member entitled to vote and on a poll
every member shall have one vote for every share of which he 1s the holder For the avoidance of doubt,
the Company itself 1s prohibited (to the extent specified by the Acts) from exereising any nghts to attend
or vote at meetings in respect of any shares held by it as treasury shares The ‘D’ Shares, the 'E’ Shares,
the ‘F’ Shares, the ‘G’ Shares and the ‘H’ Shares shall rank pan passu In all respects as to nghts to attend
and vote and speak at any general meeting of the Company

222 Votes on a poll

On a poll, votes may be given either personally or by proxy or (in the case of a corporate member) by a
duly authorised representative and a person entitled to more than one vote need not use all his votes or
cast all the votes he uses in the same way

223 Votes of joint holders

In the case of joint holders of a share 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 joint helders and for this purpose
senionty shall be determined by the order in which the names of the holders appear in the Register in
respect of the share

22 4 Voting on behalf of incapable member

A member in respect of whom an order has been made by any Court having junsdiction (whether in the
United Kingdom or elsewhere) in matters concerming mental disorder may vote, whether on a show of
hands or on+a poll, by any person authorised in that behalf by that Court, and any such person may, on a
poll, vote by proxy Ewidence to the satisfaction of the Directors of the authonty of the persen claiming to
exercise the nght to vote shall be deposited at or delivered to the Office (or such other place or address
as 1s specified in accordance with these Arhicles for the deposit or delivery of appointments of proxy) not
later than the last time at which an appointment of proxy should have been deposited or delivered in
order to be valid for use at that meeting or on the holding of that poll

225 No right to vote where sums overdue on shares

No member (whether in person or by proxy or in the case of a corporate member, by a duly authonsed
representative) shall (unless the Directors otherwise determine) be entitled to vote or to exercise any
other nght of membership at any general meeting or at any separate meeting of the holders of any class
of shares in the Company In respect of any share held by him unless all calls or other sums presently
payable by him in respect of that share in the Company have been paid
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226  Objections to votes
No objection shall be raised to the admissibility of any vote or to the counting of or failure to count any
vote unless It 1s raised at the meeting or adjourned meeting at which the vote objected to 1s or may be
gwen or tendered, and every vote not disallowed at such meeting shall be vakd for all purposes  Any such
objection made in due time shall be referred to the Chairman of the meeting, whose decision shall be final
and conclusive

23. PROXIES

231 Appaintment of proxy
A member may appoint any person (whether a member or not) his proxy and may appoint more than one
proxy to attend and to speak and vote on the same occasion, provided that each proxy is appointed to
exercise the rights attached to a different share or shares held by him

232 Member's nghts when proxy appointed

Deposit or dehvery of an appointment of proxy shall not preclude a member from attending and voting at
the meeting or any adjournment of it

233 Form and execution of proxy
The appointment of a proxy shall
(a) be in any usual or common form or in any other form which the Directors may accept,
(b} be signed by the appointor or his attorney, or, in the case of a corporation shall either be given

under its common seal (or such form of execution as has the same effect) or signed on its behalf
by an attorney or a duly authonsed officer of the corporation,

(c} be deemed to include the power to vote on any amendment of a resolution put to, and any other
business which may be properly conducted’ at, the meeting for which 1t 1s given as the proxy
thinks fit, and

(d) unless the contrary 1s stated therein be valid as well for any adjournment of the meeting as for

the meeting to which it relates
234 Signature of proxy

The signature of an appointment of proxy need not be witnessed Where an appointment of proxy Is
signed on behalf of a corperation by an officer or on behalf of any appointor by an attorney, the Directors
may, but shall not be bound to, require evidence of the authonty of any such officer or attorney

~-

235 Issue of proxy

The Directors should send proxy forms by post (which may be at the expense of the Company and with or
without provisions for their return pre-paid) subject to the extent that a member has consented or
deemed to have consented to the use of electronic / website communscation and notified an address for
that purpose and if the Directors so decide, using electronic / website communication to all persons
entitted to notice of, and to attend and vote at, any general meeting or at any separate meeting of the
holders of any class of shares in the Company

236 Content of proxy
Such proxy forms shall provide for two-way voting and the ability to withhold votes on all resolutions to be

proposed at that meeting other than resolutions relating to the procedure of the meeting and may either
be in blank or may nominate in the alternative any one or more of the Directors or any other person
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Accidental omigsion to send proxy

The accidental ormission to send an appoitment of proxy or the non-receipt of such appointment by any
member entitled to attend and vote at a meeting shall not invahdate the proceedings at that meeting

238

Delivery of proxy

The appointment of a proxy and any authority under which it 15 executed or a copy of the authonty
certified notanally or in some other way approved by the Directors may

(@)

(b)

(c)

{d)

in the case of an instrument in wnting, be delivered to the Office (or to such other place in the
Uruted Kingdom as 1s specified in the notice conveming the meeting or in any instrument of proxy
sent out by the Company in relation to the meeting) not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the person named in the instrument
proposes to vote, or

in the case of an appomtment contained In an electronic/website communication, where an
address has been specfied by the Company for the purpose of receving a proxy by
electronic/websitecommunications

(] in the notice convening the meeting,
() in any mstrument of proxy sent out by the Company n relation to the meeting, or
(1} i any nvitation contained 1n an electronic/websitecommunication to appoint a proxy

issued by the Company in relation to the meeting,

be received at that address not fess than 48 hours (excluding weekends, Chrnistmas Day, Good
Fnday and any bank holidays) before the time for holding the meeting or adjourned meeting at
which the person named in the appointment proposes to vote,

in the case of a poll taken more than 48 hours after it was demanded, be deposited or received
in the manner already described after the poll has been demanded and not less than 24 hours
before the time appointed for taking the poll, or

where the poll 's not taken forthwith but 15 taken not more than 48 hours after it was demanded,
be delivered at the meeting to the Chairman or to the Secretary or to any Director,

and an appointment of proxy which 1s not deposited or delivered in a manner and within the time limits so
permitied shall be invahd The time periods referred to in this Article 23 8 shall be construed in
. accordance with section 327(3) of the 2006 Act

239

Use of Uncertficated Proxy Instruction

Without lirmbing any other provision of these Articles, in relation to an uncertficated share the Directors
may from time to time

{a)
(b)

(c)

{d)
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permit appointments of a proxy to be made by means of an Uncertificated Proxy Instruction,

where a proxy has been appointed by means of an Uncertificated Proxy Instruction, permit the
revocation of the appointment by means of an Uncertificated Proxy Instruction,

prescribe the method for determining the time at which any such Uncertificated Proxy
Instruction is to be treated as received by the Company (or a participant n the Relevant System
concerned on s behalf), and

treat any such Uncertificated Proxy Instruction which purports to be or s expressed to be sent
on behalf of a holder of a share as sufficient ewidence of the authorty of the person sending that
instruction to send it on behalf of that holder
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2310 Meaning of "Uncertificated Proxy Instruction®

For the purposes of Article 23 9, "Uncertificated Proxy Instruction® means an electronic communication in
the form of

(a) an instruction which s properly authenticated as determined by the Regulations,
{b) any other nstruction or notificatian, or
(c) any supplemented or amended instruction or notificabion,

in each case sent by means of the Relevant System concerned and received by such participant in that
system acting on behalf of the Company {and in such form and on such terms and conditions) as the
Directors may determine subject to the facuihies and requirements of that system

2311 Maximum vahdity of proxy

No appointment of proxy shall be vahd after the expiration of 12 months from the date stated in it as its
date of execution except at an adjourned meeting or on a poll demanded at a meeting or an adjourned
meeting where the meeting was ongmnally held within 12 months from such date

2312 Rights of proxy to speak

An appointment of proxy shall be deemed to include the right to vote on a resolution on a show of hands
at a meeting, demand or join in demanding a poll and to speak at the meeting

2313 Cancellation of proxy's authority

A vote given or poll demanded in accordance with the terms of an appointreent of proxy shall not be
invalidated by the previous death or mental disorder of the principal or by the revocation of the
appointment of proxy or of the authonty under which the appointment of proxy was executed or transfer
of the share in respect of which the appointment of proxy 1s given, provided that no notice of such death,
mental disorder, revocation or transfer shall have been received by the Company at the Office {or such
other place or address as was specified for the delivery of appointments of proxy in the notice convening
the meeting or other accompanying docurnent or otherwise In accordance with Article 23 8(b)) not later
than the last time at which an appointment of proxy should have been delivered in order to be valid for
use at the meeting or on the helding of the poll at which the vote was given for the poll demanded

CORPORATION ACTING BY REPRESENTATIVES

Any corporation which 1s a member of the Company may by resolution of its Directors or other governing
body authonise such person as it thinks fit (who need not be a member) to act as its representative at any
meeting of the Company or at any separate general meeting of the holders of any class of shares The
person sa authonsed shall be entitled to exercise the same powers on behalf of such corporation as the
corporaticn could exercise if it were an individual member of the Company and such corporation shall for
the purposes of these Articles be deemed to be present in person at any such meeting if a person sc
authorised Is present at it,

NUMBER, APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

251 Number of Directors

{a) Unless and until the Company in general meeting shall otherwise determine, the number of
Directors shall not be less than two nor mere than ten

(b} The continuing Directors may act despite any vacancies in their number, but, if the number of
Directors 1s reduced below the minmum number fixed by or in accordance with these Articles,
the continuing Director or Directors may act for the purpose of filling up vacancies in his or their
number or of calling a general meeting of the Company, but not for any other purpose
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252 Power of the Directors to appont additionai Directors

The Directors shall have power to appomnt any person who 1s willing to act to be a Director, erther to fill 2
casual vacancy or as an addiional Director but so that the total number of Directors shall not exceed the
maximum number fixed by or in accordance with these Articles. Any Director so appointed shall retire
from office at the Annual General Meeting next following such appointment Any Director so retirng shall
be elgble for re-election

253 Power of the Company to appoint additional Directers

Subject to the provisions of these Articles, the Company may by Ordinary Resolution elect any person
who 1s willing to act to be a Director either to fill a casual vacancy or as an addition to the existing
Directors or to replace a Director remeved from office under Article 25 8 but so that the total number of
Directors shall not at any one time exceed any maximum number fixed by or in accordance with these
Articles

254 Retirement by rotation

(a) At each Annual General Meeting a minimum number equal to one-third of the number of
Relevant Directors [or, if their number i1s not a multiple of three, the number nearest to but not
greater than one-third) shall retire from office  Directors retinng under paragraph (c) shall be
counted as part of this mimmum number For these purposes, "Relevant Directors” means all
the Directors for the time being excluding any Directors who are due to retire at that Annual
General Meeting under Article 25 2

(b) The Directors to retire by rotation pursuant to paragraph (a) shall include (so far as necessary to
obtain the mimimum number required) after taking into account the Directors to retire under
paragraph (c) any Relevant Director who wishes to retire and not to offer himself for re-election
Any further Directors so to retire shall be those of the other Relevant Directors who have been
longest in office since thetr last re-election or appointment and so that as between persons who
became or were last re-elected Directors on the same day those to retire shall {unless they
otherwise agree among themselves) be determined by lot A retinng Director shall be eligible for
re-election

(c) In any event each Director shall retire and shall {unless his terms of appointment with the
Company specify otherwise) be ehgible for re-election at the Annual General Meeting held in the
third calendar year (or such earlier calendar year as may be specified for this purpose m his
terms of appointment with the Company) following his last appointment, election or re-election
at any general meeting of the Company held after the date of adoption of these Articles

255 Filling rotation vacancies

{a) At the meeling at which a Director retires under any provision of these Articles, the Company
may by Ordinary Resolution (subject to Article 25 7) fill the vacated office by appointing a person
to it, and in default the retinng Director shall be deemed to have been re-appointed except in the
following cases

()] such Director has given notice to the Company that he 1s unwilling to be elected, or
(i) at such meeting 1t 1s expressly resclved not te fill such vacated office or a resolution for
the re-appointment of such Director shall have been put to the meeting and not
passed
{b) In the event of the vacancy not being filled at such meeting, it may be filled by the Directors as a

casual vacancy in accordance with Article 25 2

{c) The retirement of a Directlor pursuant to Arbicle 25 4 shall not have effect until the conclusion of
the relevant meeting except where a resolution s passed to elect some other person in the
place of the retinng Director or a resolution for his re-election 1s put to the meeting and not
passed and accordingly a retiring Director who 1s re-elected or deemed to have been re-efected
will cantinue n office wathout break
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256 No single resolution to appoint two or more Directors

Except as otherwise authorised by 8160 of the 2006 Act, the appointment of each person proposed as a
Director shall be effected by a separate resolution

257 Persons eligible as Directors

No person, other than a Director retinng at the meeting, shall be eligible for appointment as a Director at
any general meeting unless

{8} he 1s recommended by the Directors, or
{h) not less than seven nor more than 42 days before the date appointed for the meeting there shall

have been left at the Office notice in wnting signed by some member {other than the person to
be proposed) duly qualified to attend and vote at the meeting for which such notice 1s given of
his intention to propose such person for appointment and also notice i writing signed by the
person to be proposed of his willingness to be appointed and stating all such particulars of him
as would, on his appointment, be required to be inciuded in the Company's Register of Directors

258 Power of removal by Special Resolution
In addition to any power of removal conferred by the Acts the Company may by Special Resolution
remove any Director before the expiration of his term of office despite anything in these Articles or in any
agreement between the Company and such Director Such removal shall be without prejudice to any
claim which such Director may have for damages for breach of any contract of service between him and
the Company

259 No share qualification for Directors
A Director need not hold any share qualification but shall be entitled to receive notice of and to attend
and speak at any general meeting of the Company or at any separate meeting of the holders of any class
of shares of the Company

2510 No age qualfication

No Director shall vacate his office or be inehgible for appomntment or re-appointment as a Director by
reason only of his having attained any particular age

2511  Vacation of office by Directors

The office of a Director shall be vacated in any of the following events, namely

(a) he resigns by notice In writing to the Company,
(b) he offers in wnting to resign and the Directors resoive to accept such offer,
(c) a bankruptcy order or an intenm order 1s made against him or he makes any arrangement or

composition with his creditors generally,
()] he 1s, or may be, suffering from mental disorder and either

(1) he 1s admitted to hospital m pursuance of an application for admission for treatment
under the Mental Health Act 1983 or, in Scotland, an application for admission under
the Mental Health (Scotland} Act 1984, or

U] an order 15 made by a Court having junisdiction {whether in the United Kingdom or
elsewhere) In matters concerning mental disorder for his detention or for the
appointment of a recewer, curator bonis or other person to exercise powers with
respect to his property or affairs,
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(e} he and his alternate (if any) 15 absent from meetings of the Directors for six successive months
without the perrssion of the Directors and the Directors resolve that his office 1s vacated,

1] in the case of a Director who holds any employment or executve office within the Company or
any Subsidiary his employment with the Company and /or Subsidiary shall be deterrmined and
the Directors shall resolve that he has by reason of such determination vacated office,

{g) he becomes prohibited by law from acting as a Director; or '

()] he 1s removed from office by notice in wnting setved upon him signed by all his co-Directors but
so that if he holds an appointment to an executive office which thereby automatically determines
such remova! shall be deemed an act of the Company and shall have effect without prejudice to
any claim for damages for breach of any contract of service between him and the Company

2512 Appointment of executive Directors
(a) The Directors may from time to time

1 appoint one or more of their number to hold any employment or executive office with
the Company {including, where considered appropriate, but without limitation, the
office of Charman, Deputy Chairman, Managing Director, loint Managing Director,
Chief Executive or Deputy Chief Executive) on such terms and for such penods (subject
to the provisions of the Statutes) as they may determine and, without prejudice to the
terms of any contract entered into in any particular case, may at any time revoke any
such appointment, and

) permit any person appointed to be a Director to continue In any executive office or
employment held by him before he was so appointed

{b) The appointment of any Dwector to the office of Chasrman or Deputy Chairman or Managing or
Joint Managing Directar or Chief Executive shall automatically determine if the appointee ceases
to be a Director but without prejudice to any nghts or claims which he may have aganst the
Company by reason of such determination

The appointment of any Director to any other executwe office or position of employment with the
Company shall not automatically determine if he ceases for any cause to be a Director unless hus contract
of appomntment to such office or employment expressly states otherwise [in which event such
determination shall be without prejudice to any rights or claims which he may have against the Company
by reason of such determination)

26 DIRECTORS' REMUNERATION
261 Directors' fees

Each of the Directors may be pard out of the funds of the Company such sum by way of Directors’ fees (in
addition to any amounts payable under Articles 26 2 or 26 3 or any other provision of these Artigles) as
the Directors may from time to time determine provided that the aggregate of all such fees so paid to
such Directors shall not in any year exceed the sum of £100,000 exclusive of value added tax or other tax
(f apphicable) or such higher amount as may from time to time be decided by Ordinary Resolution of the
Company Those fees shall be dvided among the Directors in such manner as the Directors shall direct
and shall be deemed to accrue from day to day

26 2 Additional remuneration for Directors

Any Director who 1s appointed to hold any employment or executive office with the Company or who, by
request of the Company, goes or resides abroad for any purposes of the Company or who otherwise
performs services which in the opinion of the Directors are outside the scope of his ordinary duties as a
Director may be paid such addional remunerabion (whether by way of salary, commission, participation in
profits or otherwise} as the Directors (or any duly authonsed committee of the Directors) may determine
and either m addition to or in heu of any remuneration provided for by or pursuant to any other Article
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263 Expenses

Each Director may be paid his reasonable travelling expenses {including hotel and incidental expenses) of
attending and returning from meetings of the Directors or committees of the Directors or general
meetings or any separate meeting of the holders of any class of shares in the Company or any other
meeting which as a Directar he 1s entitled {o attend and shall be paid all expenses properly and
reasonably incurred by him i the conduct of the Company's business or in the discharge of his duties as
a Director !

264 Penslons and graturhies for Directors

The Directors may exercise all the powers of the Company to provide benefits, either by the payment of
graturties or pensions or by insurance or in any other manner whether similar to the foregoing or not, for
any Director or former Director who 1s or was at any time employed by, or held an executive or other
office or place of profit in, the Company ar any body corporate which 15 or has been a Subsidiary of the
Company or a predecessor of the business of the Company or of any such Subsidiary and for the families
and dependants of any such persons and for the purpose of providing any such benefits contnibute to any
scheme trust or fund or pay any premums

PRESIDENT

{a} The Directors may by resolution from tume to tme appoint any person (whether a Director or not)
to be Prasident of the Company either for life or for a fixed or unspectfied pertod and upon such
terms as to remuneration, reimbursement of expenses and other matters as the Directors may
determine The Directors may also vary or terminate such appointment at any time but without
prejudice to any claims by such President for breach of the terms of his appointment

{b) The functions of the President shall be such as may be determined by the Directors, but he shall
not by wirtue of tis appointment as such be a Director or officer of the Company nor have any
executive powers or duties in the management of the Company

(c) The President shall have the same nghts to recewe notice of and to attend and speak at
meetings of the Directors and general meetings as respectively belong to Directors and
members of the Company, but his appemtment as such shall not entitle him to veting or other
nghts belonging to Directors or members

{d} The President’s appointment shall lapse on the happening of the events specified in Article
25 11 (a). (b}, (c), [d) or (h} (Vacation of office by Directors)

POWERS AND DUTIES OF DIRECTORS

281 General powers of a Company vested in Directors

Subject to the prowisions of the Acts and these Articles and to any directions given by the Company in
general meeting, the business of the Company shall be managed by the Directors who may exercise all
the powers of the Company No such directicn and no alteration of these Arlicles shall invalidate any
prior act of the Directors which would have been valid if that direction or aiterahon had not been given or
made

282 Duties of Directors

In the performance of their functions, the Directors shall comply with their duties {fiduciary or otherwise)
including those as stated in the Acts

283 Power to estabhsh local boards

The Directors may establsh any local boards or agencies for managing any of the affairs of the Company,
either in the United Kingdom or elsewhere, and may appoint any persons to be members of such local
boards and may determine their remuneration The Directors may delegate to any local board, manager or
agent any of the powers, authonties and discretions vested in the Directors with power to sub-delegate,
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and may authorise the members of any local board, or any of them, to fill any vacancies therein and to act
despite vacanctes Any such appomtment or delegation may be made upon such terms and subject to
such conditions as the Directors may think fit, and either collaterally with or to the exclusion of its own
powers, and the Directors may remove any person so appowmted, and may annul or vary any such
delegation, but no person dealing in good faith and without notice of any such annulment or variation shall
be affected by it Subject to this, the proceedings of any local board shall be governed by such of these
Articles as regulate the proceedings of the Directors so far as they are capable of applyimg

284 Delegation to committees

{a) The Directors may delegate any of therr powers or discretions (including, without imitation, the
power to determine Direclors' fees or additional remuneration and to vary the terms and
conditions of employment of or confer any other benefit on any of the Directors) to committees
No such committee shall, unless the Directors otherwise resolve, have power to sub-delegate to
sub-commuittees any of the powers or discretion delegated to it Any such committee or sub-
committee shall consist of two or more Directors provided that a majonty of the members of the
committee shall be Directors and no resolutions of the committee shali be effective unless a
majonty of those present when it 1s passed are Directors

(b) Any committee or sub-committee so formed shall in the exercise of the powers so delegated and
in the conduct of its meetings and proceedings conform to any regulations which may from time
to time be imposed on it by the Directors

(¢} - Subject to this, the meetings and proceedings of any such committee or sub-committee
consisting of two or more members shall be governed mutatis mutandis by the provisions of
these Articles regulating the meetings and proceedings of the Directors

285 Powers of attorney

The Directors may from time to time, and at any time, by power of attomey or otherwise, appoint any
company, firm or person, or any fluctuating body of persons, whether nominated directly or indirectly by
the Directors, to be the attorney of the Company for such purposes and with such powers, authonties and
discretions {not exceeding those vested In or exercisable by the Directors under these Articles or the
Acts) and for such period and subject to such conditions as they may think fit, and any such power of
attorney may contain such provisions for the protection and convenience of persons dealing with any
such attorney as the Directors may think fit, and may also authonse any such attorney to sub-delegate all
or any of the powers, authonties and discretions vested in him

286 Delegation of powers to individual Directors

The Directors may entrust to and confer upon any Director any of the powers exercisable by them as
Directers upon such terms and conditions and with such restnctions as they think fit and either
collaterally with or to the exclusion of their ewn powers and may from time to time revoke withdraw alter
or vary all or any of such powers but no person dealing in good faith and without notice of the revocation
or vanation shall be affected by it

29 ALTERNATE DIRECTORS
291 Appointment

Fach Director {(other than an alternate Director}’at any time by notice In wnting signed by him and
deposited at the Office or delivered at a meeting of the Directors (or otherwise sent using electronic
communications to an address (if any) provided for that purpose by the Company) may appoint to the
office of an alternate Director either another Director or the Secretary or any other person willing to act
approved for that purpose by a resolution of the Directors, and may al any time terminate such
appointment The appointment of a person who 1s not a Director or the Secretary shall, unless previously
approved by the Directors, have effect only upon and subject to being so approved Any such alternate Is
referred to in these Articles as an alternate Director
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292 Determination of appointment

The appointment of an alternate Director shall automatically determine in 2ny of the following events

(2} if the Director appointing hum shall terminate the appointment,

(b} on the happening of any event which, if he were a Directer, would cause him to vacate such
office,
(¢} if by a wnitten statement signed by him left at the Office (or by 2 statement sent using electronic

communications to an address (If any) provided for that purpose by the Company) he shall resign
such appointment, or

{d) if his appeintor shall cease for any reason to be a Director but, if a Director retires but 15 re-
appointed or deemed to have been re-appointed at the meeting at which he retires, any
appointment of an alternate Director made by him which was tn force immediately prior to hus
retirement shall continue after his re-appomntment

293 Rights and powers of alternate Directors

An alternate Director shall be entitled to recewe notices of meetings of the Directors and of any
committee or sub-committee of the Directors of which his appointor 1Is 2 member, In accordance with
Article 30 2 {Motice of Directors’ meetings), and shall be entitled to attend and vote as a Director and be
counted in the quorum at any such meeting at which his appointor 15 not personally present, and at such
meeting generally to perform all functions of his appointor as a Director and for the purposes of the
proceedings at such meeting the prowvisions of these Articles shall apply as if he (instead of his appointor)
were a Director  If the alternate Director 1s a Director or if he shall attend a meeting as an alternate for
more than one Director his voting rights shall be cumulative but he shall not be counted more than once
in a quorurmn  If his appointor 1s absent from the Urited Kingdom or otherwise not available, the alternate
Director's signature to any resolution in wnting of the Directors shall be as effective as the signature of
his appointor  Apart from this, an alternate Director shall not have power to act as a Director nor shall he
be deemed to be a Director for the purposes of these Articles but he shall be an officer of the Company
and shall not be deemed to be the agent of the Director appointing him

294 Contracts and remuneration

An alternate Director shall be entitled tc contract and be interesied in and benefit from contracts or
arrangements and to be repaid expenses and to be indemnified to the same extent mutatis mutandis as if
he were a Director but he shall not be entitled to recewve from the Company in respect of his appointment
as altemate Director any remuneration except only such part (f any) of the remuneration otherwise
payable to his appointor as such appointor may by notice in wnting to the Company from time to time
direct

MEETINGS AND PROCEEDINGS OF DIRECTCRS

301 Directors’ proceedings

Subject to the provisions of these Articles, the Directors may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they think fit  Questions anging at any meeting shall be
determined by a majonty of votes A Director may, and the Secretary on the requisition of a Director
shall, call a meeting of the Directors

302 Notice of Directors' meetings

Any director may call a directors’ meeting by giving notice of the meetmg A Director {or an alternate
Director) shafl be entifled to receve notice of a meeting of the Directors or a commuttee of the Directors
of which that Director 1s a member [or in the case of an alternate Director of which his appointor 1s a
member) Notice of a meeting of the Directors or of a meeting of a committee of the Directors shall be
deemed to be properly given to a Director or an altemate Director if it 1s given to him verbally or sent in
writing to him at his last known address or any other address given by him to the Company for this
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purpose (subject to such addresses being in the United Kingdom) or sent using electronic
communications to such address (if any) for the time being notified by htm or on his behalf to the
Company for that purpose Any Direstor or alternate Director may waive notice of any meeting and such
waiver may be retrospective

303 Directors' meetings by telephone and electronic commumication

All or any of the Directors, or the members of any committee or sub-committee of the Directors, may
participate in a meeting of the Directors or of such committee by means of a conference telephone or
electronic communication equipment allowing all persons participating in the meeting to hear each other
at the same time A person so participating shall be deemed to be present in person at the meeting and
shall be entitled to vote and to be counted m a quorum accordingly Such a meeting shall be deemed to
take place where the largest group of those participating is assembled or, if there 1s no such group, where
the Chairman of the meeting 1s present

304 Quorum

The quorum necessary for the transaction of the business of the Directors may be fixed from time to time
by the Directors, and unless so fixed at any other number shall be two

305 Appointment and removal of Chairman

The Directors may elect from their number a Chairman to be Chairman of their meetings on such terms
and for such penods (subject to the Statutes and any retrement from office under Article 254
(Retirement by rotation)) as they may determine and, without prejudice to any nghts or claims which he
may have against the Company by reascn of such removal, may at any time remove such Chairman from
such office The Directors may also remove the Chairman or such other Director from such office or
otherwise stipulate the period for which they respectively are to hold the same If no such Chairman 15
appointed, or if at any meeting neither 1s present within five minutes after the time appointed for holding
that meeting, the Directors present may choose one of their number to be Chairman of the meeting

306  Resolution in wnting

A resolution in writing {or otherwise contamed n an electronic communication inculding on a website)
signed by all the Directors for the time being entitled to recewve notice of a meeting of the Directors or a
duly appointed commuttee for the time being {not being in either case less than the number required to
faorm a quorum) shall be as valid and effective as a resclution duly passed at a meeting of the Directors
duly convened and held, and may consist of several documents (whether or not in the form of an
electronic commumication or on a website) in the ke terms each signed by one or more of the Directors
A resolution signed by an alternate Director need not also be signed by the Director who appointed him

307 Valdity of acts of Directors or commuittee

All acts done by any meeting of the Directors, or of a committee or sub-commuttee of the Directors, or by
any person acting as a Director or as-an alternate Director or as a member of any such committee or sub-
committee, shall {as regards all persons dealing in good faith with the Company and even if it is
discovered afterwards that there was some defect in the appomntment or continuance in office of any of
those persons, or that any of them were disqualified, or had vacated office or were not entitled to vote) be
as valid as if every such person had been duly appointed and was qualified and had contimued to be a
Director or, as the case may be, an alternate Director or member of the commuittee and had been entitled
to vote

31 DIRECTORS' INTERESTS
311t Perrmutted interests

Subject to the provisions of the Statutes, and provided that he has disclosed to the Directors the nature
and extent of any matenal interest of his, a Directar despite his office
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(a) may be a party to, or otherwise interested in, any transaction, contract or arrangement with the
Company or in which the Company is ctherwise interested, and

(b) may be a Director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the Company or
in which the Company 15 otherwise interested,

and shall not, by reason of his office, be accountable to the Company for any benefit which he denves
from any such office or employment or from any such transaction or arrangement or from any interest in
any such body corporate, and no such transaction or arrangement shall be liable to be avoided on the
ground of any such interest or benefit

312 Interpretation
For the purposes of this Article

{a) a general notice given to the Directors that a Director 1s to be regarded as having an interest of
the nature and extent specified in the notice in any transaction or arrangement in which a
specified person or class of persons 1s interested shall be deemed to be a disclosure that the
Director has an interest in any such transaction of the nature and extent so specified, and

(b} an interest of which a Director has no knowledge and of which 1t 15 unreasonable to expect him
to have knowledge shall not be treated as an interest of his

313 Prohbition on voting for Directors with interests

Save as otherwise provided by these Articles, a Director may not vote at a meeting of the Directors in
respect of any contract or arrangement or any other kind of propesal whatsoever in which he has an
interest which {together with any person connected with him within the meaning of 252 of the 2006 Act)
Is to his knowledge a materia! interest {cther than an interest in shares, debentures or other secunties of
or otherwise in or through the Company) A Director shall not be counted in the quorum at a meeting In
relation to any resolution on which he 1s not entitled to vote

314 Permmutted interests and voting

A Director shall (in the absence of some other matenal interest than 1s indicated below) be entitled to
vote (and be counted in the quorum} in respect of any resolution concerning any of the following matters,

namely

(a) the giving of any guaranlee, secunty or indemnity in respect of money lent or obligations
incurred by him or by any other person at the request of or for the benefit of the Company or any
of its Subsidianes,

(b) the giving of any guarantee, secunty or indemnity tin respect of a debt or obligation of the
Company or any of its Subsidianes for which the Director has assumed responsibility in whole or
in part under a guarantee or indemnity or by the gmng of secunty,

(€) any proposa!l concerning an offer of shares or debentures or other secunties of or by the
Company or any of its Subsidianes for subscription or purchase or exchange in which offer he 15
oris to be interested as a participant in the underwriting or sub-underwrtting of such offer;

(d) any proposal concerning any other company in which he is interested, directly or ndirectly and

whether as an officer or shareholder or otherwise, provided that he (together with persons
connected with lum) does not to his knowledge hold an interest in shares {as that term 1s used in
s 793 of the 2006 Act) representing one per cent or more of the i1ssued shares of any class of
the equity share capital of such company (or of any third company through which his interest ts
denved) or of the voting nghts available to members of the relevant company (any such interest
being deemed for the purposes of this Article to be a matenal interest in all circumstances),
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(e} any proposal concerning the adoption, madification or operation of a pension, superannuation or
similar scheme or retirement death or disabihty benefits scheme or an employees' share-scheme
{within the meaning of Section 1166 of the 2006 Act) under which he may benefit and which
relates both to employees and Directors and does not accord to such Director any privilege or
benefit not generally accorded to the employees to whom such scheme relates,

{f} any proposal under which he may benefit concerning the giving of indemnities to Directors or
other cfficers of the Company which the Directors are empowered to give under Article 44
(Indemmnity for Diractors and officers),

(&) any proposal which he may benefit concerning the purchase, funding and/or mantenance of
nsurance which the Directors are empowered under Article 45 (Insurance for Directors and
officers) to purchase, fund and/or maintaim for any Director or other officer of the Company,

(h) any proposal under which he may benefit concerning the provision to Directors of funds to meet
expenditure incurred or to be incurred by them in defending proceedings or in connection with
any application under any of the provisions mentioned in s 205(5) of the 2006 Act or otherwise
enabling any such person to avoid incurnng that expenditure

315 Directors voting on appomtments

Where proposals are under considerstion concerning the appomtment {including fixing or varying the
terms of appointment) of two or more Directors to offices or employments with the Company or with any
company tn which the Company Is interested, or to fix or vary the terms of such appointments, such
proposals may be divided and considered in relation to each Director separately and i such case each of
the Directers concerned (if not debarred from voting under Article 31 4(d) shall be entitled to vote (and be
counted in the quorum) I respect of each resolution except that concermning his own appointment

316 Interests of connected persons and afternates

For the purposes of this Article, an interest of a person who 1s, for any purpose of the Acts, connected
with a Director shall be treated as an interest of the Director and in refation to an alternate Director, an
interest of his appeontor shall be treated as an interest of the alternate Director without prejudice to any
interest which the alternate Director has otherwise

317 Charman's ruling s final

If any question shall anse at any meeting as to the matenalty of a Director's interest or as to the
entrtlement of any Director to vote and such question 1s not resolved by his voluntanly agreeing to abstain
fram voting, such question shall be referred to the Charman of the meeting {or where the interest
concermns the Chairman himself to the member of the meeting who if not already appointed under Article
30 5 (Appomntment and removal of Chairman) shall be such non-executive Director who shall have been in
office as a non-executive Director the longest) and his ruling in relation to any other Director shall be final
and conclusive except In a case where the nature or extent of the interests of the Director concerned
have not been fairly disclosed.

318 Directors acting in a professional capacity

Any Director may act by himself or his organisation in a professional capacity for the Company and he or
his orgamisation shall be entitled to remuneration for professional services as if he were not a Director
provided that nothing contamned in this Article shall authonse a Director or his organisation to act as the
Auditors

319 Directors’ power relating to other companies
The Directors may exercise the voting power conferred by the shares in any company held or owned by
the Company in such manner m all respects as they think fit (including the exercise thereof in favour of

any resolution appointing any of them Directors of such company, or voting or providing for the payment
of remuneration to the Directors of such company)
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(a)

(b)

{c)

(d)
(e)

()

Directors' duty to avoid conflicts of interest

Subject to the provisions of the Acts and for the purposes of section 175 of the 2006 Act, the
Directors may authorse in such manner and on such terms as they think fit any matter proposed
to it in which a Director and/or any connected persons of a Director has or can have, a direct or
indirect interest which conflicts, or possibly may conflict, with the interests of the Company
Where such authonsation has been gwen, the duty of the Director in question to avold a conflict
of interest shall not be infringed in relation to that matter.

Any such authonsation as described in Article 31 10{a) will be effective only if

(1} any requirement as to quorum at the meeting at which the matter 1s considered 1s met
without counting the director in question or any other interested director; and

() the matter was authonsed without their voting or would have been authonsed if therr
votes had not been counted.

The Board may {whether at the time of the giving of the authorisation or subsequently) make any
such authonsation subject to any limits or conditions 1t expressly imposes but such authorisation
1s otherwise given to the fullest extent permitted

The Board may vary or terminate any such authorisation at any time

For the purposes of this Article, a conflict of Interest includes a confiict of interest and duty and
a conflict of duties, and interest includes both direct and indirect interests

Where a Director has or can have, a direct or indirect interest which conflicts, or posstbly may
conflict, with the interests of the Company and that conflict or possible conflict of interest has
been authonsed by the Company or by the Directors 1n accordance with this Article, subject to
the terms on which any authorisation has been given

0] the Director in question may absent himself from meetings of the Board at which any
matter relating to the conflict of nterest or possible conflict of interest will or may be
discussed, or from the discussion of any such matter at a meeting or otherwise,

Q)] the Director n question may make arrangements not to receive or read documents and
information relating to any matter which gives nse to the confliict of interest or possible
conflict of Interest sent or supphed by the Company, and/or

() the Director in question may act in any way authonsed by any guidance for dealing with
conflicts of interest 1ssued by the Directors from time to time,

for so long as he reasonably believes such conflict of interest (or possible conflict of interest)
subsists and by so doing, the Director in question shall not be in breach of the general duties he
owes to the Company by virtue of sections 171 to 177 of the 2004 Act

3z SECRETARY

a2

Appointment, remuneration and removal

Subject to the Statutes, the Secretary shall be appointed by the Directors for such term, at such
remuneration and upon such conditions as they may think fit, and any Secretary so appointed may be
removed from office by the Directors but at any time without prejudice to any clam for damages for
breach of any contract of service between him and the Company Iif thought fit, two or more persons may
be appointed as joint Secretanes and the Directors may also appomnt from time to time on such terms as
they think fit cne or more assistant or deputy Secretanes
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34

35.

322 Acting as both Director and Secretary

Any provision of the Staiutes or these Articles requinng or authonsing a thing to be done by or to a
Director and the Secretary shall not be satisfied by its being done by or to the same person acting both as
Director and as, or in the place of, the Secretary

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appeinted by the Directors for the purpose shall have power
to authenticate any decuments affecting the constitution of the Company and any resolutions passed by
the Company or the Directors or any committee of the Directors and any books, records, documents and
accounts relating to the business of the Company and to cerbify copies of them or extracts from them as
true coples or extracts, and 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 of them shall be deemed to
be a person appointed by the Directors for the above purposes A document purporting to be a copy of a
resolutton or an extract from the munutes of a meeting of the Company or of the Directors or any
comimittee, which 15 certified as descnbed 10 this Article, shall be conclusive evidence n favour of all
persons dealing with the CGompany, upon the faith of such resolubon or extract of minutes, that such
resolution has been duly passed or, as the case may be, that such minutes or extract 15 a true and
accurate record of proceedings at a duly constituted meeting

THE SEAL/EXECUTION OF DOCUMENTS

341 Use of Seal

(a) The Directors shall provide for the safe custody of the Seal which shall only be used by the
authonty of the Directors or of a committee authorised by the Directors in that behalf

{4)] Subject to Article 7 2 (Execution and signing of certificates), every instrument to which the Seal
shall be affixed shall be signed autographically by cne Director and the Secretary or by two
Directors or by one Director and some other person appointed by the Directors for the purpose

(s) Where the Statutes so permit, any instrument signed by one Director and the Secretary or by
two Directors and expressed (in whatever form of words) to be executed by the Company shall
have the same effect as if executed under the Seal

342 Secunties Seal

The Secunties Seal (if any) shall be used only for sealing shares or debentures or other securities or
options 1n respect of such securtties 1ssued by the Company and documents creating or evidencing
secunties or options so 1ssued  Any such secunties or documents sealed with the Securities Seal shall
not be required to be signed

343 Resolution to dispense with Seal

The Directors may resolve (If such 1s lawful) that the Company shall not have a Seal

34 4 Seal for use abroad

The Company may have an official seal for use abroad under the provisions of the Statutes

MINUTES AND BOOKS

351 Minutes

The Directors shall cause minutes to be made in books provided for the purpose

(a) of all appointments of officers made by the Directors,
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{b) of the names of the Directors present at each meeting of the Directors and of any commuttee of
the Directors, and

(c) of all resolutions and proceedings at all meetings of the Company and of any class of members
of the Company and of the Directors and of commitiees of the Directors and of all wniten
resolutions of the Directors

Those minutes, if purporting to be signed by the Chairman of the meeting to which they relate or of the
meeting at which they are read, or by the Secretary, shall be sufficient evidence of the facts stated in
them without any further proof

352 Statutory books

Any register, index, minute book, book of account or other book reguired by these Articles or the Statutes
to be kept by or on behalf of the Company may, subject to the Statutes, be kept either by making entries
in bound books or by recording them n any other manner In any case in which bound books are not
used, the Directors shall take adequate precautions for guarding against fatsification and for facilitating its
discovery

ACCOUNTS

361 Records to be kept and inspection of records

Accounting records sufficient to show and explain the Company's transactions and otherwise complying
with the Statutes shall be kept at the Office or (subject to the provisions of the Statutes) at such other
place in Great Britain as the Directors think fit, and shall always be open to inspection by the officers of
the Company No member (other than a Director or other officer of the Company) or other person shall
have any right of inspecting any account or book or document of the Company, except as conferred by
the Statutes or authonsed by the Directors or by an Ordinary Resolution of the Company or under an
order of a Court of competent jurisdiction

3612 Preparation of accounts and reports

The Directors shall in respect of each financial year in accordance with the Statutes cause to be prepared
and to be laid before the Company in general meeting such profit and loss accounts, ncome statements,
balance sheets, group accounts {if any), other financial statements and reports as are required by the
Statutes

363 Publication of annual accounts

A copy of every balance sheet and profit and loss account or ncome statement (including every
document required by law to be annexed to them) which is to be laid before the Company in general
meeting and of the Directors' and Auditors' reports shall, not less than 21 days before the date of the
meeting, be sent to every member and debenture-holder of the Company and to every other person who
is entitled to recewve notices of meetings from the Company under the provisions of the Statutes or of
these Articles, provided that this Article shall not reguire a copy of these documents to be sent to more
than one of joint holders or to any person of whose address the Company 1s not aware, but any member
or holder of debentures to whom a copy of these documents has not beeg sent shall be entitled to
receive a copy free of charge on application at the Office For the avoidance of doubt, the documents
referred to in this Article 36 3 may be sent 1n accordance with Article 431 1(c)

364 Summary financia! statements

The requirements of Article 36 3 shall be deemed satisfied in relation to members by sendng to each
member, where permutted by the Statutes and instead of the copies referred to m that Article, a summary
financia! statement denived from the Company's annua! accounts and the Drrectors' report and prepared
in the form and containing the information prescribed by the Statutes
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37, AUDITORS

Auditors of the Company shall be appointed, their duties regulated, and their remuneration determined, in
accordance with the Statutes

38 DIVIDENDS

381

Declaration of dividends by Company

Subject to the provisions of the Statutes, the Company may by Ordinary Resolulion declare dividends m
accordance with the respective nghts of the members but no such dividend shall exceed the amount
recommended by the Directors For the avoidance of doubt, no dividend shall be payable to the Company
itself in respect of any shares held by it as treasury shares (except to the extent permitted by the Acts)

The nghts of members to receive dwdends are as follows

(a)

(6}

(c)

(d)

(e)

382

(a)

{b)

383

the ‘D’ Shareholders shall be entitled to recewe, in that capacity, any dividends paid out of the
profits available for distribution denved from the assets attnbutable to the 'D* Shares,

the ‘E’ Shareholders shall be entitled to receive, in thal capacity, any dividends paid out of the
profits available for distnbution denved from the assets atinbutable to the ‘E’ Shares,

the ‘F° Shareholders shall be entitled to receive, in that capacity, any dividends paid out of the
profits available for distrbution denved from the assets attributable to the 'F’ Shares,

the ‘G’ Shareholders shall be entitled to receve, in that capacity, any divdends paid out of the
profits avallable for distribution derived from the assets attnbutable to the ‘G' Shares, and

the ‘H’ Shareholders shall be entitied to recewe, in that capacity, any dwidends paid out of the
profits avallable for distnbution denved from the assets attnbutable to the *H" Shares

Payment of fixed and intenm dividends

The Directors may pay fixed dividends payable on any shares of the Company with preferential
nghts, half-yearly or otherwise, on fixed dates whenever the profits of the Company in the
opinion of the Directors justify that course, and the Directors may also from time to time declare
and pay to the holders of any class of shares such intenm dividends as appear to the Directors
to be justified by those profits

The Directors acting in good faith shall not incur any liability to the holders of shares confernng
preferential nghts for any loss they may suffer by the lawful payment of an intenm dividend on
any shares having deferred or non-preferential rights prowided that at the time of the declaration
no preferential dividend 1s sn arrears

Dividends paid according to amount and peried shares pad up

Unless and to the extent that the nghts attached to or terms of 1ssue of any shares provide otherwise, all
dividends shall be

(a)

(b)

Page 42

declared and paid according to the amounts paid up on the shares on which the dmdend 1s paig,
but no amount paid up on a share in advance of a call shall be treated for the purposes of this
Article as paid up on the share, and

apportioned and pad in proportion to the amounts paid up on the shares dunng any portion or
portions of the penod in respect of which the dwvidend 1s paid




384  Amount due on shares may be deducted from dividends

The Directors may deduct from any dwvidend or other moneys payable to any member on or in respect of a
share all sums of money {if any) presently payable by him to the Company on account of calls or
otherwise in relation to shares of the Company

385 Dividends paid to member on share register at record date

All dvidends and interest shail belong and be paid {subject to any hen of the Company) to those members
whose names shall be on the Register at the record date fixed in accordance with Article 38 14 despite
any subsequent transfer or transmission of shares

386 Retention of dividends on transmission

The Directors may retan the dividends payable upon shares in respect of which any person 1s under the
provisions as to the transmission of shares contained in these Articles entitled to become a member, or
which any person 13 under those provisions entitled to transfer, untit that person shall become a member
in respect of those shares or shall transfer them

387 Retention of dvidends where Company has a lien

The Directors may retain any dividends or other moneys payable on or in respect of a share on which the
Company has a hen, and mey apply them in or towards satisfaction of the debts, habiliies or
engagements In respect of which the lien exists

388 Payment procedure

Any dividend, interest or other moneys payable in cash in respect of registered shares may be pad by
cheque, warrant or similar financial instrument sent through the post directed to the registered address
{including electronic address, if provided) of the holder or, in the case of joint holders, to the registered
address of that one of the joint holders who s first named on the Register or to such person and to such
address as the holder or joint holders may in wnting direct  Every such cheque, warrant or similar
financial instrument shali be made payable to, or {at the Company's discretion) to the order of, the person
to whom 1t 1s sent and may be crossed "A/C Payee” or otherwise and shall be sent at the nsk of such
person Payment of any cheque, warrant or similar financial mstrument by the banker on whom 1t 15
drawn shall be a good discharge to the Company In addition, any such dwidend or other sum may be
paid by any bank or other funds transfer system or such other means {(including, in relation to any
dividend or other sum payable in respect of shares held in uncertificated form, by means of a Relevant
System 1n any manner permitted by the rules of the Relevant System concemed) and to or through such
person as the halder or joint holders {as the case may be} may in writing direct, and the Company shall
have no responsibility for any sums lost or delayed in the course of any such transfer or where it has
acted on any such directions Any one, two or more joint holders may give effectual receipts for any
dwidends or other moneys payable in respect of the shares held by them as joint holders

389 Forfeture of unclaimed dvidends

All dividends unclaimed may be invested or otherwise made use of, at the Directors' discretion, for the
benefit of the Company until, subject as provided in these Articles, clamed Any dwvidend unclaimed after
a penod of 12 years from the date when it became due for payment shall be forferted and shal! revert to
the Company and the payment by the Directors of any unclaimed dwdend or other sum payable on or in
respect of a share into a separate account shall not constitute the Company a trustee in respect of it

3810 Uncashed dividends

The Company may cease to send any cheque or warrant through the post or may stop the transfer of any
sum by any bank or other funds transfer system or may stop any other means of payment made pursuant
to Article 38 B, as the case may be, for any dvidend payahle on any shares in the Company which s
normally pad in that manner on those shares if either in respect of at least two consecutive dwidends
payable on those shares the cheques or warrants have been returned undelivered or reman uncashed or
the transfer or other means of payment has failed or in respect of one dividend payable on those shares
the cheques or warrants have been returned undelivered or remaimn uncashed or the transfer or other

Page 43




means of payment has failed and reasonable enquines made by the Cornpany have failed to establish any
new address of the holder of those shares but, subject to the prowvisions of these Articles, shall
recommence sending cheques or warrants or transfernng funds or using the other means of payment, as
the case may be, in respect of dwidends payable on those shares if the holder or person entitled by
transmission claims the arrears of dvidend in which event the Company shall resume payment of dividend
{and arrears) as notified by the claimant or, in the absence of such notification, 1n the same manner in
which payment was effected pnor to the suspension of the payment of dividend If any such chegque,
warrant or order has or shall be alleged to have been lost, stolen or destroyed, the Directors may, on
request of the person entitled to it, issue a replacement cheque, warrant or order subject o compliance
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 Directors may think fit

38 11 No interest on dmdends
No dividend or other moneys payable in respect of a share shall bear interest against the Company
3812 Dmdend not in cash

The Company may, upon the recommendation of the Directors, by Ordinary Resolution, direct payment of
a dividend wholly or partly by the distribution of specific assets {and, in partigular, of paid up shares or
debentures of any other company) and the Directors shall give effect to such resolution Where any
difficulty anses in regard to that distrbution {including, without hrmitation, in relation to fractional
entitlements or legal or practical problems under the law of, or the requirements of any recognised
regulatory body or any stock exchange n, any country or terntory), the Directors may settle the same as
they think fit and n particular may 1ssue fractional certificates {or ignore fractions) and fix the value for
distribution of such specific assets or any part therecf and may determine that cash payments shall be
made to any members vpon the footing of the value so fixed in order to adjust the nghts of all members
and may vest any assets in trustees, upon trust for the members entitled to the dmidend and may
determine that cash shall be paid to any overseas holder upon the footing of the value so fixed

3813 Waiver of dvidend

The waiver, in whaole or in pant, of any dividend on any share by any document (whether or not under seal)
shall be effective only if such document is signed by the holder (or the person entitled to the share n
consequence of the death or bankruptey of the holder) and delivered to the Company and if to the extent
that the same I1s accepted as such or acted upon by the Company

3814 Record dates

Despite any other provision of these Articles but subject always to the Statutes, the Company or the
Directors may by resolution specify a date (the "record date") as the date at the close of business (or such
other ime as the Directors may determine) on which persens registered as the holders of shares or other
securities shall be entitled to receipt of any dwvidend, distnbution, allctment, 1ssue, notice, information,
document or circular and such record date may be on or before the date the same s made, paid or
despatched or (in the case of any dividend, interest, allotment or 1ssue) after the date on which the same
1s recommended, resolved, declared or announced but without prejudice to the nghts inter se in respect
of the same of the transferors and transferees of any such shares or other secunties

3815 Scnp dividends

With the pnor approval of an Ordinary Resolution of the Company passed at any general meeting the
Directors may, In respect of any dwvidend specified by the Ordinary Reseciution, offer Shareholders
(excluding, for the avoidance of doubt, the Company itself to the extent that 1t 1s such a holder by wirtue
only of its holding any shares as treasury shares) the night to elect to recewve in heu of that dwidend (or
part of any of that dividend) an allotment of Shares credited as fully paid In any such case, the following
provisions shall apply

(a) the Ordinary Resolution may authonse the Directors to make such offer in respect of a particular
dwidend {whether or not already declared or recommended) and/or in respect of all or any
dividends declared, proposed to be paid or made within a pencd specified by that Ordinary
Resotution,
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(b)

c)

{d)

(e)

{f

]

(h

(i)
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the basis of allotment shall be determined by the Directors so that the value {calculated at the
Relevant Price) of the additional Shares each Sharehelder who elects to recewe the same shall
be allotted in lieu of any amount of dvidend shall equal as nearly as possible the net cash
amount of the dividend that such holder elects to forgo and may (with the sanct:on of a Special
Resolution) exceed such amount For that purpose, the "Relevant Price® of a Share shall be the
average of the middle market quotations of the Shares on the London Stock Exchange, as
derved from the Daly Official List, on such five consecutive dealing days as the Board shall
deterrrune provided the first of such days shall be on or after the day on which such Shares are
first quoted "ex" the relevant dmidend, or shall be calculated 1 such other manner as the
Directors may determune and 1s set out in the announcement of the avallability of the election in
respect of the relevant dvidend A certificate or report by the Auditors as to the amount of the
Relevant Prnice in respect of any dividend shall be conctusive evidence of that amount and in
giving such a certificate or report the Auditers may rely on advice or information from brokers or
other sources of information as they think fit,

if the Directors determine to allow such nght of election on any occaston they shall give notice in
writing to Shareholders of the nght of election offered to them and shall specify the procedure to
be followed (which, for the avoidance of doubt, may include an election by means of a Relevant
System), the Dhrectors may also establish or vary a procedure for election mandates under which
shareholders may elect to receive Shares instead of cash both in respect of the relevant
dnvidend and (until they notify the Company that such mandate I1s revoked} in respect of future
dvidends not yet declared or resolved (and accordingly in respect of which the basis of
allotment shall not have been determined) and the Directors may nclude in the procedure the
nght to make and revoke such election by means of & Relevant System,

the dwvidend (or that part of the dividend in respect of which a nght of election has been offered)
shall not be payable in cash on Shares In respect of which the share election has been duly
exercised (the “elected Shares"), and n the place of that dividend additional shares (subject to
paragraph (e)) shall be allotted to the holders of the elected Shares on the basis of allotment
determined as already described For this purpose, the Directors shall capitalise, out of such of
the sums standing to the credit of any reserve {including any share premium account or capital
redemption reserve and/cr profit and loss account) as the Directors may determine, whether or
not the same 13 avallable for distribution, a sum equal to the aggregate nominal amount of
additional Shares te he allotted on such basis and shall apply the same in paying up in full the
appropnate number of urissued Shares for allotment and distrbution to and amongst the
holders of the elected Shares on such basis,

no fraction of any share shall be allotted The Directors may make provisions as they think fit for
any fractional entitlements mcluding provisions whereby, in whole or in part, the benefit of any
fractions accrues to the Company and/or under which fractional entitlements are accrued
and/or retained and in each case accumulated on behalf of any shareholder and such accruals
or retentions are apphed to the allotment by way of bonus to or cash subscription on behalf of
such shareholder of fully paid shares and/or provisions whereby cash payments may be made to
members in respect of therr fractional entitlements,

the additional Shares so allotted shall rank pan passu in all respects with the fully-paid Shares of
the same class then in 1ssue save only as regards participation in the relevant dividend,

Article 40 (Capitahisation of reserves) shall apply {mutatis mutandis) to any capitailsation made
pursuant to this Article,

the Directors may on any occasion determine that nghts of election shall not be made available
in respect of Shares represented by depositary receipts or to any Shareholders with registered
addresses in any terntory where in the absence of a registration statement or other special
formalities the circulation of an offer of nghts of election would or might be unlawful, undesirable
or impracticable and in such event the prowvisions of this Article shall be read and construed
subyject to such determination,

in relation to any particular proposed dividend the Directors may in their absoclute discretion
amend, suspend or withdraw the offer previously made to Shareholders to elect to recewe
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additional Shares i heu of the cash dwdend {or any part of it) at any time prior to the allotment
of the additional Shares, and

)] unless the Directors otherwise determine, or unless the Regulations and/or the rules of the
Relevant System concerned otherwise require the new Share or shares which a shareholder has
elected to recewe Instead of cash in respect of the whole (or some part) of the specified
dividend declared in respect of his elected Shares shall be in uncertificated form {in respect of
the Shareholder's elected Shares which were in uncertificated form on the date of his election)
or in certificated form (in respect of the shareholder's elected Shares which were in certificated
form on the date of his electien)

RESERVES

The Directors may, before recommending any dividend, set aside out of the profits of the Company and
carry to reserve such sums as they think proper, which shall, at the discretion of the Directors, be
applicable for any purpose to which the profits of the Company may properly be applied and, pending
such application, may either be employed in the business of the Company or be invested in such
investments (subject to the provisions of the Statutes) as the Directors may from time to time think fit
The Directors may also, without placing the same to reserve, carry forward any profits which they may
think it prudent not to divide The Directors may divide the reserve into any special funds as they think fit
and may consolidate into one fund any special funds or any parts of any special funds into which the
reserve may have been divided

The Drrectors shall transfer to the share premium account as required by the Statutes sums equal to the
arnount or value of any premiums at which any shares of the Company shall be 1ssued

CAPITALISATION OF RESERVES

401 Power to capitalise reserves and funds

Subject to Article 40 3 the Company may, upon the recommendation of the Directors, at any time and
from time to time pass an Ordinary Resolution to the effect that it 1s desirable to capitalise all or any part
of any amount for the time being standing to the credit of any reserve or fund (including the profit and
loss account or income statement) whether or not the same 1s avafable for distnbution and accordingly
that the amount to be capitalised be set free for distnbution among the members or any class of
members who would be entitled to it if it were distnbuted by way of dmdend and in the same proportions,
on the footing that it 1s applied either in or towards paying up the amounts for the time being unpaid on
any shares in the Company held by those members respectively or in paying up n full unissued shares,
debentures or other obligations of the Company to be allotted and distributed credited as fully paid up
among those members, or partly in one way and partly n the other, but so that, for the purposes of this
Article, a share premium account and a capital redemption reserve, and any reserve or fund representing
unrealised profits, may be applied only in paying up urtssued shares of the Company as fully paid The
Directors may resolve that any shares so allocated 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 dividend only to the extent
that the latter shares rank for divdend The Directors may authonse any person to enter into an
agreement with the Company on behalf of the persons entitled to participate in the distnibution providing
for the allotment to them respectively of any shares, debentures or other obligations of the Company to
which they are entitled on the capitalisation and the agreement shall be binding on those persons

402 Settlement of difficulties in distnbution

Where any difficulty anises in regard to any distnbution of any capitalised reserve or fund the Directors
may settle the matter as they think expedient and in particutar may i1ssue fractional certificates or
authonise any person to sell and transfer any fractions or may resolve that the distnbution should be as
nearly as may be practtcable in the comrect proporticn but not exactly so or may ignore fractions
altogether, and may determine that cash payments shall be made to any members in order to adjust the
rights of all parties, as may seem expedient to the Directors
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Restnction on distnbution of the Company's capital profits

At any time when the Company has given notice 1n the prescnbed form (which has not been revoked) to
the registrar of companies of its intention to camry on business as an investment company, distnbution of
the Company's capital profits (within the meaning of Section 833{2)(c) of the 2006 Act} shall be
prohibited, except for the purpose of redeeming or purchasing its own shares in accordance with Sections
687 and Chapter 4 of Part 18 of the 2006 Act

41 NOTICES

411

Service of notices, documents and information

Any notice, document or information {(including a share certificate) may be given or delivered by the
Company 1o any member entitied to receive the same by the Company either

(a)
(b)

(c)

{d)

41 2

{a)

{b)

(c}

(d)
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personally,

by sending it through the post in a prepaid envelope addressed to that member at his registered
address or {if he has no registered address within the United Kingdom) to the address, if any,
within the United Kingdom supplted by him to the Company as his address for the service of
notices, documents or information or by delivering it to such address addressed to that member,

subject to the member consenting or deeming to consent to the giving or delivery of that notice,
document or informatien, using electromc communications, by gving 1t using electronic
communications to an address for the ttme being notfied to the Company by that member for
general or specific purposes, or

Subject to the provisions of the Acts, by making it available on a website provided that the
requirenments in Article 41 1 are satisfied

The requirements referred to in article 41 1{d) are

The member has agreed (generally or specifically) that the notice, document or information may
be sent or supplied to him by being made avallable on a website (and has not revoked that
agreement), or the member has been asked by the Company to agree that the Company may
send or supply notices, documents and information generally, or the notice, document or
mformation in guestion, to him by making 1t avallable on a webstte and the Company has not
received a response within the period of 28 days beginning on the date on which the Company's
request was sent and the member 1s therefore taken to have so agreed (and has not revoked
that agreement),

The member 15 sent notfication of the presence of the notice, document or information on a
website, the address of that website, the place on that website where it may be accessed, and
how it may be accessed ('notification of availability’),

In the case of a notice of meeting, the notification of avallability states that it concerns a notice
of a company meeting, specifies the place, time and date of the meeting, and states whether it
will be an annual general meeting,

The notice, document or information continues to be published on that website, in the case of a
notice of the meeting, throughout the period beginning with a date of the notification of
avallabihty and ending with the conclusion of the meeting and (n all the cases throughout the
penod specified by any applicable conclusion of the Acts, or, if no such penod I1s specified,
throughout the penod of 28 days beginning with the date on which the notification of availability
15 sent to the member, save that If the notice, document or mfermation 1s made available for part
only of that period then failure to make it available throughout that penod shall be disregarded
where such failure 1s wholly attributable to circumstances which it would not be reasonable to
have expected the Company to prevent or avoid




413 loint holders b

In respect of jont holdings all notices, documents and information shall be given to the joint helder whose
name stands first in the Register in respect of such joint holding, and notice se given shall be sufficient
notice to all the joint holders For that purpose, a joint holder having no registered address in the United
Kingdom for the service of notices shall be disregarded except to the extent that the Company intends to
give a notice, document or information using electronic communications or by being made avaibale on a
website and the joint holder has consented (binding upon all joint holders) to the giving or delivery of that
notice, document or information by electronic communications or by being made on & website and he has
notified the Company of an address for that purpose

414 Members resident abroad

A member who {having no registered address within the United Iingdom) has not supplied to the
Company an address within the United Kingdom for the service of notices shall not be entitled to receive
any notice, document or infromation from the Company except to the extent that the Company ntends to
gve a notice, document or information using electronic communications and the member has consented
to the giving or delivery of that notice, document or infromation by electronic communications (or by
being made available on a website) and he has notified the Company of an address for that purpose

415 Presence at meeting evidence in itself of receipt of notice document or informabon

A member present either in person or by proxy, or in the case of a corporate member by a duly authonsed
representative, at any meeting of the Company or of the holders of any class of shares shall be deemed to
have recewved notice of the meeting and, where requisite, of the purposes for which it was called

41 6 Notice, document or information given by advertisement in certain circumstances

Any notice, document or information to be given by the Company to the members or any of them, and not
provided for by or pursuant to these Articles, shall be sufficiently given «f given by advertisement inserted
once i1 at least one national newspaper published in the United Kingdom

417 When notice, document or information deemed served

(a) Where a notice, document or information I1s given or sent by post it shall be deemed to have
been given or delivered cn the day following the day on which it was posted unless 1t was sent by
secend class post in which case it shall be deemed to have been given on the second day after it
was posted In proving such service it shall be sufficient to prove that the letter contaiming the
notice, document or information was properly addressed, prepaid and posted

(b} A notice, document or information given by adverisement shall be deemed to have been given
or served on the day on which the advertisement appears

(c) Where a notice or other document 1s given or sent using electronic communications it shall be
deemed to have been given or delivereg

(0] at the expiration of 24 hours after it was sent In proving such service it shall be
sufficient to prove that the notice, document or information was sent in accordance
with the ICSA Guidelines,

(n) where that notice, document or information 1s i electronic format (such as CD-ROM or
audiotape) and sent by post, on the day following the day on which it was posted unless
it was sent by second c¢lass post in which case it shall be deemed to have been given
on the second day after it was posted In proving such service it shalt be sufficient to
prove that the letter contaiming the notice, document or information was properly
addressed, prepaid and posted, or

) by making it avallable on a website, shall be deemed to have been recewed on the date
on which notification of avallability on the website 1s deemed to have been recewed in
accordance with these artciles, or if later, the date on which it 1s first made available on
the website
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{d) Where a notice, document or mformation to be given or sent using electronic communications
has faled to be transmitted after two attempts made in accordance with the ICSA Guidelines
then, that notice, document or information shall nevertheless be deemed to have been sent for
the purposes of paragraph (c) and without prejudice to Article 418, that fallure shall not
mvalidate any meeting or other proceeding to which the notice or document relates  As soon as
practicable and in any event within 48 hours of the onginal attempt a duplicate of the relevant
notice, document or information shall be sent through the post to the member to his last known
address for the service of nolices

418 Manner of giving notice of general meetings

Notice of every general meeting shall, subject to the provisions of these Articles, be given in any manner
authonsed in these Articles to

{a) every member entitled to notice under Articies 41 1,41 2 and 41 3,
(b} all persons entitled to a share 1n consequence of death or bankruptcy of a member,
(c} the Auditors for the time being of the Company and, if required by the Statutes, the former

auditors of the Company, and
(d) the Directors and alternate Directers of the Company
No other person shall be entitled to receive notices of general meetings
419 Omission or non-eceipt of notice, document or information

The accidental failure to send any notice, document or informatton to or the non-receipt of any notice or
other document by any person entitled to any notice of, or other document or information relating to, any
meeting or other proceeding shall not invalidate the relevant meeting or other proceeding

41 10  Service of notice, document or information on person entitled by transmigsion

A person entitled to a share in consequence of the death or bankruptcy of a member upon supplying to
the Coempany such evidence as the Directors may reasonably require to show his title to the share, and
upon supplying also an address within the United Kingdom for the service of notices (or, In relation to any
notice, document or information which that person consents to recewve and the Company intends to give
or send using electronic communications, an address for that purpose), shall be entitled to have served
upon or delivered to him at such addrass any notice, document or information to which the member (but
for his death or bankruptcy) would have been entitled, and that service or delivery shall for all purposes be
deemed a sufficient service or delivery of that notice, document or information on all persons interested
{whether jointly with or as claiming through or under huim) in the share Except as already provided, any
notice, document or information delivered or sent by post to, left at or gven using electronic
communications{including website communication) to the address of any member in pursuance of these
Articles shall, even if the member s then dead or bankrupt, and whether or net the Company has notice
of his death or bankruptcy, be deemed to have been duly served or delivered in respect of any share
registered in the name of such member as sole or first-named joint holder

41 11 Notice when post not available

If at any time by reason of the suspension or curtailment of postal services within the United Kingdom the
Company desires to but 15 unable effectively to convene a general meeting by notices sent through the
post then, despite the availability of any other method of giving or delivening notices under Article 41 6, a
general meeting may be convened by a notice advertised on the same date 1n at least one national
newspaper published n the United Kingdom and such notice shall be deemed to have been duly served
on all members entitied to it on whom the Company would otherwise have served the relevant notice by
post at noon on the day on which the advertisement appears In any such case the Company shall send
confirmatery copies of the notice by post to all members on whom it would otherwise have served the
onginal notice by post If at least seven days pnor to the meeting the posting of notices to addresses
throughout the United Kingdom again becomes practicable
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4112  Power to stop sending notices, document or information to untraced shareholders

If on two consecutive occasions notices, document or wnformation have been sent in either or a
combination of the following circumstances

(3) through the post to any member at his registered address or his address for the service of
notices but have been returned undelwvered, or

{b) using electronic communications to any member at his address notified to the Company for that
purpose but have falled to be transmitted and any duplicate notices sent through the post
pursuant to Article 41 7(d) have been returned undelivered,

such member shall not after that be entitled to receive notices, documents or informations from the
Company unty he shall have communicated with the Company and supphed in wnting to the Office a new
registered address or address within the United Kingdem for the service of notices or, in so far as the
Company intends to send any notice or other document using electronic / webiste communication and
the member has consented to the gving or delivery of that notice, document or information by electronic
communications, an address for that purpose or, to the extent that paragraph (b) applies, a new address
for that purpose

42 WINDING UP
421 Distribution of assets otherwise than in cash on a winding up

On any winding up or on any return of capital the capital and assets of the Company shall be applied as

follows

(a) the ‘D’ Share Surplus shali be divided amongst the holders of ‘D" Shares pro rata according to
their holdings of ‘D’ Shares,

()} the 'E’' Share Surplus shall be divded amongst the holders of ‘E' Shares pro rata according to
their holdings of ‘E’ Shares,

(c) the ‘F’ Share Surplus shall be dwided amongst the holders of ‘F' Shares pro rata according to
their holdings of ‘F* Shares,

(d} the ‘G’ Share Surplus shall be dwvided amongst the holders of 'G" Shares pro rata according to

theirr holdings of G’ Shares, and

(e} the “‘H’ Share Surplus shall be dwded amongst the holders of 'H” Shares pro rata according to
their holdings of ‘H’ Shares

If the Company 1s wound up (whether the liquidation 1s voluntary, under supervision or by the Court), the
hquidator may, with the authonity of a Special Resolution end any other sanction required by the Acts,
divide among the members {excluding the Company itself to the extent that it 1s 8 member by virtue only
of its holding any shares as treasury shares) in specie or «n kind the whole or any part of the assets of the
Company whether or not the assets shall consist of property of one kind or shall consist of properties of
different kinds, and may for such purpose set such value as he deems fair upon any one or more class or
classes of property and may, subject to the above provisions of this Article 42 1, determine how such
dmwision shall be carried out as between the members or different classes of members The liquidator
may, with the hike sanction, vest the whole or any part of the assets in trustees upon such trusts for the
benefit of the members as he with the like authonty determines, and the hquidatien of the Company may
be closed and the Company dissolved, but so that no members shall be compelled to accept any shares
or other property in respect of which there 1s a habihty

42 2 Distnbution of shares or other consideration an a transfer or sale
A Spectal Resolution sanctioning a transfer or sale to ancther company duly passed pursuant to s110 of

the Insolvency Act 1986 may authorise the distribution of any shares or other consideration recewvable by
the liquidator among the members {whether or not in accordance with the existing rights of members) and
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44

45

any such distribution shall be binding on all members subject to the night of dissent and consequential
rights conferred by 5111 of the Insolvency Act 1984

DURATION OF THE COMPANY
At:
(a) the eleventh Annual General Meeting of the Company following the date on which shares in the

Company are first admitted to histing on the Official List of the UKLA, and

(b) if the Company has not then been lquidated, unitised or reconstructed, at each fifth subsequent
Annual General Meeting of the Company convened by the Directors after the eleventh Annual
General Meeting,

the Directors shall propose an Ordinary Resclution that the Company should continue as a venture capital
trust for a further five year pencd If that Ordinary Resolution is not passed, the Directors shall draw up
proposals for the voluntary hquidation, unitisation or other re-organisation of the Company for submission
to the members of the Company at a General Meeting to be convened by the Directors for a date not
more than nine months after the date of the Annual General Meeting at which the Ordinary Resolution
was not passed The Directors shall use all reasonable endeavours to ensure that any proposals for the
hquidation, unitisation or reconstruchion of the Company which are approved by special resolution at such
General Meeting are implemented as soon as IS reasonably practicable after the passing of such
resolution

INDEMNITY FOR DIRECTORS AND OFFICERS

Subject to the provisions of and so far as may be permitted by the Statutes the Company may indemnify
and keep indemnified any Director, Secretary or other officer of the Company against all costs, charges,
losses, expenses and habilities incurred or to be incurred by him in the execution and discharge of his
duties or in relation to them

INSURANCE FOR DIRECTORS AND OFFICERS

Without prejudice to the provisions of Article 44 (Indemnrty for Directors and Officers) and subject to the
provisions of and so far as may be permitted by the Statutes, the Directors shall have power to purchase
fund and/or maintain insurance for or for the benefit of any persons who are or were at any time
Directors, officers or employees of the Company, or of any company which s a Subsidiary of the
Company or in any way alhed to or associated with the Company or any such Subsidiary or of any
predecessors of the business of the Company or any such company, or who are or were at any time
trustees of any pension fund in which any employees of the Company or of any such other company are
interested, including {without prejudice to the generality of the foregoing) insurance against any liabibity
incurred by such persons in respect of any act or omission in the actual or purported execution and/or
discharge of their duties and for in the exercise or purported exercise of their powers and/or otherwise in
relation to therr duties, powers or offices in relation to the Company or any such other company or
pension fund
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