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Articles of Association

THAT the articles of assocration of the Company produced to the Meeting and, for the purpose of
dentification, intialled by the chairman, be adopted as the articles of assocration of the Company in
substitution for, and to the exclusion of, the existing articles of association
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THE COMPANIES ACT 2006

A PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
AUBURN ENTERTAINMENT 15 PLC

Adopted on 5 September 2011 pursuant to a special resolution of the Company passed on the same
date.

1 INTREPRETATION AND LIMITATION OF LIABILITY

11 in these articles —
“the Act” means the Companies Act 2006
“A Shares” means the A ordinary shares of £1 00 each in the capital of the Company
“# Shareholders” means the holders of A Shares
“the articles” means the articles of the Company
“B Shares” means the B ordinary shares of £1 00 each in the capital of the Company
“B Shareholders” means the holders of B Shares

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

“communicalion™ means the same as in the Electronic Communieations Act 2000 and includes
communication by website

“Company” means Auburn Entertainment 15 ple

“Director(s)” or “Board of Directors” means any person(s) appornted as a director of the Company in
accordance with these articles

“electronic communication” means the same as in the Electrome Communications Act 2000
“executed" includes any mode of execution

“ICSA Guidance” means the guidance and recommended best practice set out in the guidance note
headed "ICSA Guidance on Electronic Communicactions with Shareholders 2007 published by the
Institute of Chartered Secretarres and Administrators in February 2007 and any modificatron,
extension or replacement for the time being in force,"member” has the meaning given in section 112
of the Campanies Act 2006

“office” means the registered office of the Company
“ordinary resolution” has the meaning given in section 282 of the Companies Act 2006

“Redeemnable Preference Shares” means redeemable preference shares of £1 00 each in the
Company
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“the holder” in relation to shares means the member whose name I1s entered in the register of
members as the holder of the shares

In

“the seal” means the common seal of the Company

“secretary” means the secretary of the Company or any other person appointed to performthe
duties of the secretary of the Company, including a joint, assistant or deputy secretary

“Shares” means the A Shares and B Shares
“the United Kingdom” means Great Britan and Nerthern Ireland

Unless the context otherwise requires, words or expressions contamed n these articles bear the
same meaning as i the Act but excluding any statutory modification thereof not 1n force when these
articles become binding on the Company Any words or expressions defined in the Act shali {if not
inconsistent with the subject or context) bear the same meanings in these articles Any references m
these articles to any statute or statutory proviston shall be construed as relating to any statutory
modrfteation or re-enactment thereof for the ime being in force

The liabnlity of the members 1s linmted to the amount, If any, unpaid on the shares held by them

SHARES

Subject to the prowisions of the Act and without prejudice to any nights attached to any existing
shares, any share may be 1ssued with such rights or restrictions as the Company may by ordinary
resolution detemrmine

Unless the context requires otherwise, reference in these articles to shares of a particular class shall
include shares created and/or 1ssued after the date of adoption of these articles and ranking pan
passu In all respects (or in all respects except only as to the date from which those shares rank for
dividend) with the shares of the relevant class then in 1ssue

Except as provided in these articles, the A Shares and the B Shares shall rank pan passu in all
respects but shall canstitute separate classes of shares

The Company may 1ssue shares which are to be redeemed, or liable to be redeemed at the option of
the Company or the holder, and the directors may determine the terms, conditicns and manner of
the redemption of such shares

The Redeemable Preference Shares each

(a) carry the right to receive a fixed cumulatrve preferential divdend fromthe revenue profits of
the Company which are available far distribution and which the Directors determine to
distnbute by way of dividend in prionity to any dividend payable on the Shares at the rate of
0 1 per cent per annum (exclusive of any imputed tax credit avarlable to shareholders) an
the nominal amount thereof but confer no other right to & dividend,

{b) confer no nght to receive notice of, or to attend or vote at, general meetings except where
the rights of holders of the Redeemable Preference Shares are to be varied or abrogated,

(c) on a winding up confer the nghts to be paid out of the assets of the Company available for
distnbution the nominal amount pa:d up on such shares pan passu with, and in proportion
to, amounts of capita! paid to the holders of Shares, but do not confer any right to
participate m any surplus assels of the Cornpany, and

(d) are capable of being redeemed by the Company at any time and, cn their redemption, the
holders thereof shall, subject to the provisions of the Act, be paid £1 per Redeemable
Preference Share held

Subject to article 2 5, the directors are generally and uncondittonally authonised, for the purposes of
section 551 of the Act, to exercise any power of the Company to
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(a) offer or allot,
{b) grant nghts to subscnibe for or to convert and secunity into, or
(c) otherwise deal in, or dispose of,

any shares the Company ta any person, at any time and subject to any terms and conditions as the
directors this proper

The authority referred to 1in article 2 6

{a) shall be limited to a maximum nominal amount of £10,000,000 of Shares or such other
amount as may from time 1o bme be authonsed by the Company by ordinary resotution,

(b} shall only apply insofar as the Company has not, subject to these articles, renewed, waived
or revoked it by ordinary resolution, and

(c) may only be exercised for a penod of five years from the date of incorporation of the
Company, save that the directors may make an offer or agreement which would, or might,
require shares to be allotted after the expiry of such authonty {and the directors may aliot
shares in pursuance of an offer or agreement as f such authonty had not expired)

The Directors shall be entitled under the authority conferred by this article to make at any time
before the expiry of such authenty any offer or agreement which will or may require relevant
securities to be allotted after the expiry of such authority

In accordance with section 570 of the Act the Directors are empowered to allot equity securities
pursuant to the authonty given n article 2 7 as if section 561 did not apply to the allotment or that
subsection applted to the allotment with such modifications as the Directors may determine

Subject to the provisions of the Act, shares may be 1ssued which are to be redeemed ar are to be
able to be redeemed at the option of the Company or the holder on such terms and in such manner
as may be provided by the articles

The Company may exercise the pewers of paying commissions conferred by the Act Subject to the
provisions of the Act, any such commission may be satrsfied by the payment of cash or by the
allotment of fully or partly paid shares or partly in cne way and partly in the other

Except as reguired by law, no person shall be recognised by the Company as helding any share upon
any trust and {except as otherwtse provided by the articles or by law) the Company shall nat be
bound by or recognise any interest Iin any share except an absolute nght to the entirety thereof in the
holder

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled withcut payment to one
certificate for all the shares of each class hefd by him (and, upon transferring a part of his holding of
shares of any class, to a certificate for the balance of such holding) or several certificates each for
one or more of s shares upon payment for every certificate after the first of such reasonable sum
as the Directors may determine Every certificate shall be sealed with the common seal and shall
specify the number, class and distinguishing numbers (tf any) of the shares to which it relates and the
amount or respective amounts paid up thereon The Company shall not be bound to 1ssue more than
one certificate for shares held jomntly by several persons and delivery of a certificate to one joint
holder shall be a sufficient delivery to ail of them

If a share cerificate is defaced, worn-out, lost or destroyed, it may be renewed on such terms {if any)
as to evidence and indemnity and payment of the expenses reasonably incurred by the Company In
investigating evidence as the Directors may determine but otherwise free of charge, and {in the case
of defacement or weanng-out} on delivery up of the old certificate
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LIEN

The Company shall have a first and paramount lien on every share (whether or not 1t 1s a fully paid
share) for all moneys (whether presently payable or not) called or payable at a fixed time in respect
of that share and the Company shall also have a first and paramount lien on all shares (whether fully
paid or not) standing registered 1n the name of any person whether solely or as one of two or more
Joint holders for all moneys presently payable by him or his estate to the Gompany, but the Directors
may at any tme declare any share to be wholly or n part exempt from the provisions of this article
The Company’s lien on a share shall extend to any dividend or other amount payable in respect of it

The Company may sell in such manner as the Directors determine any shares an which the Company
has a lien If a sum n respect of which the hen exists 1s presently payable and 1s not paid within
fourteen clear days after notice has been given to the holder of the share or te the person entitled to
it In consequence of the death or bankruptcy of the holder, demanding payment and stating that «f
the notice I1s not complied with the shares may be sold

To give effect to a sale the Directors may authonse some person to execute an instrument of transfer
of the shares sold to, or in accordance with the directions of, the purchaser The title of the
transferee to the shares shall not be affecied by any irregulanty in or invabidity of the proceedings m
reference to the sale

The net proceeds of the sale, after payment of the costs, shall be applied in payment of so much of
the sum for which the len exists as 1s presently payable, and any residue shall {upon surrender to the
Company for cancellation of the certificate for the shares sold and subject to a like lien for any
meneys not presently payable as existed upon the shares before the sale} be paid to the person
entitled to the shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

Subject to these articles and the terms of allotment, the Directors may make calls upon the
members m respect of any maoneys unpaid on thewr shares (whether m respect of nomunal value or
premium) and each member shall (subject to receing at least fourteen clear days’ notice specifying
when and where payment 15 to be made) pay to the Company as required by the notice the amount
called on his shares A call may be required to be pard by instalments A cai! may, before receipt by
the Company of any sum due thereunder, be revoked m whole or part and payment of a call may be
postponed i whole or part A persen upon whom a call 1s made shall remain hable for calls made
upon tirn notwithstanding the subsequent transfer of the shares in respect whereof the call was
made

A call shall be deemed to have been made at the time when the resolution of the Directors
autherising the call was passed

The joint holders of a share shall be jontly and severally liable to pay all calls in respect thereof

If a call remains unpaid after it has become due and payable the person from whom tt 1s due and
payable shall pay interest on the amount unpaid from the day it became due and payable until it 1s
paid at the rate fixed by the terms of allotment of the share or in the notice of the call or, If no rate s
fixed in erther of these two ways 2 per ¢cent per annum above the base lending rate most recently
sent by the Monetary Policy Committee of the Bank of England tn connection with its respons:bilities
under Part 2 of the Bank of England Act 1998, but the Directors may waive payment of the interest
whelly or n part

An amount payable in respect of a share on allatment or at any fixed date, whether in respect of
nominal value or premium or as an msialment of a cali, shall be deemed to be a call and if it1s not
paid the provisions of the articles shall apply as if that amount had become due and payable by wirtue
of a call

Subject to the terms of allotment, the Directors may make arrangements on the rssue of shares for a
difference between the helders in the amounts and times of payment of calls on their shares
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if a call remains unpaid after it has become due and payable the Directors may give to the person
from whom 1t 1s due not less than fourteen clear days’ notice requining payment of the amount
unpaid together with any mterest which may have accrued The notice shall name the piace where
payment is to be made and shall state that if the notice 1s not complied with the shares in respect of
which the call was made will be liable to be forfeited

If the notice 18 not complied with any share in respect of which it was gwven may, before the payment
required by the notice has been made, be forfeited by a resolution of the Directors and the forferture
shall include all dwidends or ather moneys payable in respect of the forfeited shares and not paid
before the forfeiture

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or otherwise disposed
of on such terms and in such manner as the Directors determine either to the person who was
before the forferture the holder or to any other person ard at any time before sale, re-allotment or
other disposition, the forfeiture may be cancelled on such terms as the Directors think fit Where for
the purposes of its disposal a forfeited share 1s to be transferred to any person the Directors may
authorise some person to execute an instrument of transfer of the share to that person

A person any of whose shares have been forfeited shall cease to be a member in respect of them
and shall surrender to the Company for cancellation the certificate for the shares forfeited but shall
remain liable to the Company for all moneys which at the date of forfeiture were presently payable by
tm to the Company in respect of those shares with interest at the rate at which interest was payable
an those moneys before the forfeiture ar, if no interest was so payable, at the appropnate rate (as
defined m the Act) from the date of forfeiture untll payment but the Directors may waive payment
wholly or in part or enforce payment without any allowance for the value of the shares at the time of
forferiture or for any consderation recewved on thewr disposal

A statutory declaration by a Director or the secretary that a share has been forfeited on a specified
date shall be conclusive evidence of the facts stated in it as agamst all persons claming to be
entitlied to the share and the decfaration shall (subject to the execution of an instrument of transfer if
necessary) constitute a good title to the share and the person to whom the share 15 disposed of shall
not be bound to see to the application of the consideration, if any, ror shall his title to the share be
affected by any irregulanty in or invalidity of the proceedings m reference to the forfeiture or disposal
of the share

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or in any other form which the
Directors may approve and shall be executed by or on behalf of the transferor and, unless the share
is fully paid, by or on behalf of the transferee

The Directars may, i thewr absolute discretion, and without assigning any reasen therefore, decling
to regrster any transfer of any share, whether or not 1t Is a fully paid share Without prejudice to the
generality of the foregoing, they may also refuse to register a transfer unless -

(a) It1s lodged at the office or at such other place as the Directors may appoint and 1s
accompanied by the certificate for the shares to which it relates and such other evidence as
the Directors may reasonably require to show the right of the transferor to make the

transfer,
(b) it1s in respect of enly one class of shares, and
(c} it 1s 1n favour of not more than four transferees

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

The registration of transfers of shares or of transfers of any class of shares may be suspended at
such times and for such periods (not exceeding thirty days in any year) as the Directors may
determine
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No fee shall be charged for the registration of any instrument of transfer or other document retating
to or affecting the title to any share

The Company shall be entitled to retam any instrument of transfer which 1s registered, but any
instrument of transfer which the Directors refuse to register shall be returned o the person ledging it
when notice of the refusal 1s given

TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a joint holder, and his personal
representatives where he was a sole holder or the enly survivor of joint holders, shall be the only
persons recogmised by the Company as having any title to s interest, but nothing herein contained
shall release the estate of a deceased member from any hability in respect of any share which had
been jointly held by him

A person becoming entitled to a share in consequence of the death or bankruptcy of a member may,
upon such evidence being produced as the Directors may properly requite, elect either to become
the holder of the share or to have some persen nominated by hum registered as the transferee If he
elects to become the holder he shall give notice to the Company to that effect If he elects to have
another person registered he shall execute an instrument of transfer of the share to that person All
the articles relating to the transfer of shares shall apply to the notice or instrument of transfer as if 1t
were an instrument of transfer executed by the member and the death or bankruptcy of the member
had not occurred

A person becoming entitled to a share in consequence of the death or bankruptcy of a member shall
have the nights to which he would be entitled if he were the holder of the share, except that he shall
not, before being registered as the holder of the share, be entitled in respect of it to attend or vote at
any meeting of the Company or at any separate meeting of the heolders of any class of shares in the
Company

If a notice 1s given to @ member in respect of shares and a transmittee 15 entitled to those shares, the
transmittee 15 bound by the notice if it was given to the member before the transmittee’s name has
been entered in the register of members

GEMERAL MEETINGS

The Directors may call annual general meetings and general meetings and, on the requisition of
members pursuant to the provisions of the Act, shall forthwith proceed to convene a general meeting
In accordance with the Act If there are not within the United Kingdom sufficient Directors to call a
general meeting any Director or the secretary of the Company may cail a general meeting

NOTICE OF GENERAL MEETINGS

An annual general meeting shall be called by at least twenty-one clear days’ notice All other general
meetings shall be called by at least fourteen clear days’ notice A general meeting may be cailed by
shorter notice If 1t 15 so agreed n accordance with the Act

The notice shall specify the time and place of the meetmng and the general nature of the busmess to
be transacted and, In the case of an annual general meeting, shall specify the meeting as such

Subject to the provisions of the articles and to any restnctions imposed on any shares, the notice
shali be given to all the members, to all persons entitied to a share in consequence of the death or
bankruptcy of a member and to the Directers and audrtors

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting by,
any person enfitled to recewve notrce shall not invalidate the proceedings at that meeting
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PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum I1s present  Two persons entitled to
vote upon the business to be transacted, each being a member or a proxy for a member or a duly
authorised representative of a corporation, shall be a quorum

A member 15 able to exercise the night to speak at a general meeting when that member 1s1n a
position to communicate to all those attending the meeting, during the meeting, any information or
epimions which that person has on the business of the meeting

If such a quorum 1s not present within half an hour from the time appointed for the meeting, or if
during a meeting such a quorum ceases to be present, the meeting shall stand adjourned to the
same day in the next week at the same bme and place or to such time and place as the Directors
may determine and If at the adjoumned Meeting a gquorum 1s not present within half an hour from the
time appointed for the Meeting, the Meeting shall be dissoived

The chawrman, if any, of the Board of Directors or In his absence some other Director nominated by
the Directors shall preside as chairman of the meeting, but if neither the chaiman nor such other
Dwectar (f any) be present within fifteen minutes after the time appointed for holding the meeting
and willing to act, the Directors present shall elect one of their number to be chairman and, if there i1s
only one Director present and willing to act, he shall be chawman

If no Director 1s willing to act as chairman, or if no Director 1s present within fifteen minutes after the
time appointed for holding the meeting, the members present and entitled to vote shall choose one
of their number to be chairman

A Director shall, notwithstanding that he is not a member, be entitled to attend and speak at any
general meeting and at any separate meeting of the holders of any class of shares in the Company

The chawrman may, with the consent of a meeting at which a quorum 1s present (and shall of so
directed by the meeting), adjocurn the meeting from time te time and from place to ptace, but no
business shall be transacted at an adjourned meeting other than business which might properly have
been transacted at the meeting had the adjournment not taken place When ameeting is adjourned
for fourteen days or more, at least seven clear days’ notice shall be gven specafying the time and
place of the adjourned meeting and the general nature of the busmess to be transacted Otherwise it
shall not be necessary to gve any such notice

A resolution put to the vote of a meeting shall be decided on a show of hands unless before, or on
the declaration of the result of, the show of hands a poll 1s duly demanded in accordance with the
Act

Unless a poll 1s duly demanded a declaration by the chairman that a resclution has been carrned or
carned unanimously, or by a particular majonty, or lost, or not carried by a particular majority and an
entry to that effect in the minutes of the meeting shail be conclusive evidence of the fact without
proof of the number ar propertion of the votes recorded in favour of or against the resolution

The dernand for a poti may, before the poll is taken, be withdrawn but only with the consent of the
chairman and a demand so wrthdrawn shall not be taken to have mnvalidated the result of a show of
hands declared before the demand was made

A pall shall be taken as the charman directs and he may appoint scrutineers (who need not be
members) and fix a time and place for declarning the result of the poll The result of the pol! shall be
deemed to be the resolution of the meeting at which the poll was demanded

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman shall be
entitled to a casting vote in addition to any other vote he may have

A poll demanded on the election of a chairman or on a question of adjournment shalt be taken
forthwith A poll demanded on any other question shall be taken either forthwith or at such trme and
place as the chairman directs not being more than thirty days after the poll 1s demanded The
demand for a poll shall not prevent the continuance of a meeting for the transaction of any business
other than the question on which the poll was demanded [f a poll 1s demanded before the



10 14

1015

11

113

114

declaration of the result of a show of hands and the demand 1s duly withdrawn, the meeting shall
continue as If the demand had not been made

No notice need be given of a poll not taken forthwith iIf the time and place at which it 15 to be taken
are announced at the meeting at which it 1s demanded In any other case at least seven clear days’
notice shall be given specifying the time and place at which the poll 1s to be taken

A resolution In writing executed by or on behalf of each member who would have been entitled to
vote upon it «f it had been proposed at a general meeting at which he was present shall be as
effectual as if it had been passed at a general meeting duly convened and held and may consist of
several instruments in the like form each executed by or on behalf of one or more members

VOTES OF MEMBERS

Subject to Article 11 2, and any nights or restrictions attached to any shares, on a show of hands
every member who (being an individual) 1s present in person or by proxy or (being a corporation) I1s
present by a duly authorised representative, not being himself a member entifled to vote shall have
one vote and on a poll every member shall have one vote for every share of which he 1s the holder

Notwithstanding Article 11 1, each holder of the A Shares and the B Shares (as the case may be)
present in persan or by proxy at a general meeting has, upon a show of hands and upon a poll, ane
vote for every £1 paid up in full, including amounts pawd up 1n respect of the share premium, by the
holder of that A Share or B Share {as the case may be)

In the case of Jjoint holders the vote of the semor who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the other joint holders, and seniority shall be
determined by the order in which the names of the holders stand in the register of members

A member in respect of whom an erder has been made by any court having junisdiction (whether in
the United Kingdom or elsewhere) in matters concerning mental disorder may vote, whetheran a
show of hands or on a poll, by his receiver, curator bonis or other person authorised in that behalf
appointed by that court, and any such recewver, curator bonts or other person may, on a poll, vote by
proxy Evidence to the satisfaction of the Directors of the authonty of the person claming to
exercise the nght to vote shall be deposited at the office, or at such other place as 1s specified n
accordance with the articles for the deposit of instruments of proxy, not less than 48 hours before
the time appointed for holding the meeting or adjoumed meeting at which the nght to vote 1s to be
exercised and in default the right to vote shall not be exercisable

No member shall vote at any general meeting or at any separate meeting of the holders of any ¢lass
of shares in the Company, erther in person or by proxy, in respect of any share held by fum unless all
moneys presently payable by him in respect of that share have been paid

No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote obyjected to 15 tendered, and every vote not disallowed at the meeting shall
be vald Any objection made in due time shall be referred {0 the chairman whose decision shall be
final and conclusive

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

A member may appomt more than one proxy to attend on the same occasion provided each
appomtment Is specific to different shares held by that member

The appamtment of a proxy shall be executed by or on behalf of the appointor and shall be in the
following form [or in a form as near thereto as aircumstances allow or in any other form which 15
usual or which the Directors may approve)—

“ Public Limited Company |/We, , of, being a member/members of the above-named
Company, hereby appoint, of, or faling him,, of , ,as my/our proxy to vote in my/our name{s] and on
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my/our behalf at the annual/extracrdinary general meeting of the Company 1o be held
on 20[e] , and at any adjournment thereof

Signed on 20[e] "

Where 1t 1s desired to afford members an opportunity of instructing the proxy how he shall act the
appointment of a proxy shall be in the following form (or in a form as near thereto as circumstances
allow or in any other form which is usual or which the Directors may approve)-

“ Pubhc Limited Company 1/We, , of, being a member/members of the above-named
Company, hereby appoint, or failing him, of, as my/our proxy te vote in my/our name[s] and on
my/our behalf at the annual /extraordmary general meeting of the Company to be held

on 20, and at any adjournment thereof This form is to be used in respect of the
resolutions mentioned below as follows

Resclution No 1 *for *against

Resolution No 2 *for *against

*Strike out whichever is not desired

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting

Signed this day of 20[*] "

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

(a) in the case of an instrument in writing be deposited at the office or at such other place
within the United Kingdom as s specified n the notice convering the meeting or n any
instrument of proxy sent out by the Company In relation te 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

{b} in the case of an appointment contaned in an electronic commurucation, where an address
has been specified for the purpose of receving electronic communications -

(1) In the notice convening the meeting, or
() n any mstrument of proxy sent out by the Company tin relation to the meeting, or

(m) in any invitatron contained in an electronic communication o appoint a proxy
issued by the Company in relation to the meeting, be recewed at such address not
less than 48 hours before the time for holding the meeting or adjourned meeting at
which the persoen named in the appointment proposes to vote, or

(4] in the case of a poll taken mare than 48 hours after (t s demanded, be depesited or
received as aforesaid after the poll has been demanded and not less than 24 hours before
the time appointed for the taking of the poli, or

(d) where the poll 1s not taken forthwith but 1s taken not more than 48 hours after it was
demanded, be delivered at the meeting at which the poll was demanded to the ¢chairman or
to the secretary or to any Director, and an appomtment of proxy which 1s not deposited,
delivered or recerved in a manner so penmitted shall be invalid In this article and i article
11 12*address", in relation to electronic communications, includes any number or address
used for the purposes of such communications, or

(e) in calculating the period referred to in this article no account shall be taken of any part of a
day that I1s not a working day

A vote given or poll demanded by proxy or by the duly authorised representative of a corporatron
shall be valid notwithstanding the previous deterrmination of the authority of the person voting or
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demanding a poll unless natice of the determination was received by the Company at the office or at
such other place at which the mstrument of proxy was duly deposited or, where the appointment of
the proxy was contained in an electronic commumcation, at the address at which such appointment
was duly received, before the commencement of the meeting or adjourned meeting at which the vote
1s given or the poll demanded or (in the case of a poll taken otherwise than on the same day as the
meeting or adjourned meeting) the time appointed for taking the poll

NUMBER OF DIRECTORS

The minimum number of Directors shall be two

ALTERNATE DIRECTORS

Any Director (other than an alternate director) may appoint any other Director, or any other person
approved by resolution of the Directors and willing to act, to be an alternate director and may remove
from office an alternate director so appointed by him

An alternate director shall be entitled to recewve notice of all meetings of Directors and of all
meetings of committees of Directors of which his appointor 1s member, to attend and vote at any
such meeting at which the Director appointing him is not personally present, and generally to
perform all the functions of hrs appointer as a director in his absence but shall not be entitled to
receive any remuneration from the Company for his services as an alternate drrector But #t shali not
be necessary to give notice of such a meeting to an alternate director who 1s absent from the United
Kingdom

An alternate director shall cease to be an alternate director if his appointor ceases to be a Director,
but, if a Durector retires by rotation or otherwise but 15 reappomted or deemed to have been
reappointed at the meeting at which he retires, any appointment of an alternate director made by
him which was in force immediately prior to his retirement shall continue after his reappointment

Any appointment or removal of an alternate director shall be by notice to the Company signed by the
Director making or revoking the appointment or in any other manner approved by the Directors

An alternate director shall be deemed for all purposes to be a Director and shall atlone be responsible
for hrs own acts and defaults and he shall not be deemed to be the agent of the Director appointing
him

POWERS OF DIRECTORS

Subject to the provisions of the Act, the articles and to any directions given by spectal resolution, the
business of the Company shall be managed by the Directors who may exercise all the powers of the
Company No aiteration of the articles and no such direction shall invahdate any prior act of the
Directors which would have been valid if that alteratron had not been made or that direction had not
been given The powers given by this article shall not be limited by any special power given to the
Drrectors by the articles and a meeting of Directors at which a quorum is present may exercise all
powers exercisable by the Directors

Without prejudice to the generahty of article 14 1, the Directors may exercise all the powers of the
Company to borrow money, and 1o mortgage or charge its undertaking, property, and uncalfed
capital, or any part thereof, and to 1ssue debentures, debenture stock, and other securities whether
outnght or as security for any debt, hability or cbligatien of the Company or of any third party

The Directors may, by power of attorney or otherwise, appomt any person to be the agent of the
Company for such purposes and on such conditions as they determine including authonty for the
agent to delegate all or any of his powers
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DELEGATION OF DIRECTORS" POWERS

The Directors may delegate any of thewr powers to any commutiee consisting of one or more
Directors and (if thought fit} one or more other persons They may also delegate to any managing
director or any Director holding any other executive office such of their powers as they consider
desirable to be exercised by hum Any such delegation may be made subject to any conditions the
Directors may impose, and either collaterally with or to the exclusion of ther own powers and may be
revoked or altered Subject to any such conditions, the proceedings of a committee with two or more
members shall be governed by the articles regulating the proceedings of Duectors so far as they are
capable of applying

APPOINTMENT AND RETIREMENT OF DIRECTORS

At the first annual general meeting all the Directors shall retire from office, and at every subsequent
annual general meeting one-third of the Directors who are subject to retirement by rotation or, if
therr number 1s not three or a multiple of three, the number nearest to one-third shail retire from
office, but, if there 1s only one Director who 15 subject to retirement by rotation, he shall retire

Subject to the provisions of the Act, the Directors to retire by rotation shall be those wheo have been
longest in office since therr last appointment or reappointment, but as between persons who became
or were last reappotnted Directors on the same day those to retire shall {unless they otherwise agree
among themselves) be determined by lot

If the Company, at the meeting at which a Director retires by rotation, does net fill the vacancy the

retinng Director shall, If wiling to act, be deemed to have been reappointed unless at the meeting it
I1s resolved not to fill the vacancy or unless a resolution for the reappointment of the Director 1s put
to the meetimg and lost

No person other than a Director retiring by rotation shall be appointed or reappointed a Director at
any general meeting unless -

(a) he I1s recommended by the Directors, or

(b) not less than fourteen nor more than thirty-five clear days before the date appainted for the
meeting, notice executed by a member qualfied to vote at the meeting has been  gven to
the Company of the intention to propose that person for appointment or reappointment
stating the particulars which would, if he were so appointed or  reappomted, be required to
be included i the Company’s register of Directors together with notice executed by
that person of his willingness to be appointed or reappointed

Not less than seven nor more than twenty-eight clear days before the date appointed for holding a
general meeting notice shall be given to all who are entitled to receive notice of the meeting of any
person {other than a Director retinng by rotation at the meetmg) who 1s recommended by the
Directors for appointment or reappointment as a Director at the meeting or in respect of whom
notice has been duly given to the Company of the intention to propose him at the meeting for
appointment or reappointment as a Director The notice shall give the particulars of that person
which would, if he were so appointed or reappamnted, be required to be included in the Company's
register of Directors

Subject as aforesard, the Company may by ordinary resolution appoint a person who 1s willing to act
to be a Durector erther to fill a vacancy or as an addiional director and may also determine the
rotation in which any additional Diregtors are to retrre

The Directors may appaint a person who 1s willing to act to be a Director, either to fill a vacancy or as
an additional Director

A Director so appointed shall hold office only until the next following annual general meeting and
shall not be taken into account in determining the Directors who are to retire by rotation af the
meeting If not reappointed at such annual general meeting, he shall vacate office at the conclusion
thereof
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Subject as aforesard, a Director whe retires at an annual general meeting may, If willing to act, be
reappointed If he 1s not reappointed, he shall retain office until the meeting appoints somecne In his
place, or If it does not do so, until the end of the meeting

If the resolution or instrument by which a Director 1s appointed so provides, he shall be a permanent
Director and not subject to retirement by rotation, and articles 16 8 and 16 9 shall not apply to any
permanent Director

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director shall be vacated if —

(a) he ceases to be a Director by virtue of any provision of the Act or he becomes prohibited by
law from being a Director, or

(b) he becomes bankrupt or makes any arrangement or composition with his creditors
generally, ar

(c) he 1s, or may be, suffering from mental disorder and erther —
0] he 1s admitted to hospital in pursuance of an application for admission for

treatment under the Mental Health Act 1983 or, in Scotland, an application for
admussion under the Mental Health (Scetland) Act 1960, or

) an order 1s made by a court having junsdiction (whether in the Umited Kingdom or
elsewhere) In matters concerming mental diserder for his detention or for the
appointment of a recewver, curator bonis or other person to exercise powers with
respect to his property or affaws, or

(d) he resigns his office by notice to the Company, or

(e) he shall for more than six consecutive months have been absent without permission of the
Directors from meetings of Directors held during that period and the Directors resolve that
his office be vacated

REMUNERATION OF DIRECTORS

The Directors shall be entitled to such remuneration as the Company may by ordinary resolution
determmne and, unless the resclution provides otherwise, the remuneration shail be deemed to
accrue from day to day

DIRECTORS’ EXPENSES

The Directors may be paid alt travelimg, hotet, and other expenses properly incurred by them in
connection with therr attendance at meetings of Directors or cemmittees of Directors or general
meetings or separate meetings of the holders of any class of shares or of debentures of the
Company or otherwise In connection with the discharge of therr duties

DIRECTORS’ APPOINTMENTS AND INTERESTS

Subject to the provistons of the Act, the Directors may appotnt one or more of their number to the
office of managing director or to any other executive office under the Company and may enter into
an agreement or arrangement with any Director for hus employment by the Company or for the
provision by him of any services outside the scope of the ordinary duties of a drector Any such
appeintment, agreement or arrangement may be made upon such terms as the Directors determine
and they may remunerate any such Directar for hus services as they think fit
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Any appointment of a Director to an executive office under article 20 1 shall terminate If he ceases
to be a Director but without prejudice to any claim to damages for breach of the contract of service
between the Director and the Company

Subject to the provisions of the Act, and provided that he has disclosed to the Directors the nature
and extent of any matenal mterest of ns, a Director notwithstanding his office -

(a) may be a party to, or otherwise interested in, any transaction or arangement with the
Company or in which the Company 1s otherwise interested,

(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 1s otherwise interested, and

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

For the purposes of article 20 3—

{a) a general notice given to the Directors that a Director Is 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 it Is unreasonable to expect
him to have knowledge shail not be treated as an interest of his

DIRECTORS’ GRATUITIES AND PENSIONS

The Directors may provide benefits, whether by the payment of gratuities or pensions or by insurance
or otherwise, for any Director who has held but no longer holds any executive office or employment
with the Company or with any body corporate which 1s or has been a subsidiary of the Company or a
predecessor In business of the Company or of any such subsidiary, and for any member of his famtly
{including a spouse and a former spouse) or any person who I1s or was dependent on him, and may
(as well before as after he ceases to hold such office or employment) contribute to any fund and pay
premiums for the purchase or provision of any such benefit

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the Directors may regulate their proceedings as they think
fit A Director may, and the secretary at the request of a Director shall, call a meeting of the
Directors

It shail not be necessary to give notice of a2 meeting of the Directors to a Director who 1s absent from
the Umied Kingdom Cuestions ansing at a meeting shall be decided by a majonty of voies In the
case of an equality of votes, the chairman or other director chairing the meeting has a casting vote A
Director who 1s also an alternate director shall be entitled in the absence of his appointor to a
separate vote on behalf of hus appointor in addition to his own vote

The quorum for the transaction of the business of the Directors may be fixed by the Directors and
unless so fixed at any other nurmber shall be two A person who holds office only as an alternate
director shall, if his appomntor 1s not present, be counted in the quorum

The continuing Directors or a sole continuing Director may act notwithstanding any vacancies i therr
number, but, if the number of Directors 1s less than the number fixed as the quorum, the continuing
Directors or Director may act only for the purpose of filling vacancies or of calling a general meeting
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The Directors may appoint one of their number to be the chairman of the Board of Directors and may
at any time remove him from that office Unless he i1s unwilling to do so, the Director so appointed
shall preside at every meeting of Directors at which he 1s present But f there s no Director holding
ihat office, or if the Director holding it 1s unwiiling to preside or 15 not present within five minuies
after the ime appointed for the meeting, the Directors present may appoint one of their number to
be chairman of the meeting

All acts done by a meeting of Directors, or of a commitiee of Directors, or by a person acting as a
Director shall, notwithstanding that it be afterwards discovered that there was a defect in the
appointment of any Drrector or that any of them were disqualified from helding office, 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 continued to be a Director and had been entitled to vote

A resolution in wnting signed by all the Directors entitled to recewve notice of a meeting of Directors
or of a commuttee of Directors shall be as valid and effectual as if it had been passed at a meeting of
Directors or (as the case may be) a committee of Directors duly convened and held and may consist
of several documents in the hike form each signed by one or more Directors, but a resolution signed
by an alternate direcior need not also be signed by his appointor and, if 115 signed by a Director who
has appointed an alternate director, it need not be signed by the alternate director in that capacity

Without prejudice to the first sentence of article 22 2, a meeting of the Directors or of a commuttee
of the Directors may consist of a meeting between Directors who are not all in one place, but of
whom each 15 able to speak to each of the others simultaneously in any manner whatsoever

A Directer taking part In a meeting as descnbed in article 22 8 shall be deemed to be present in
person at the meeting and shall be entitled to vote or be counted m a quorum accordingly Such a
meeting shall be deemed to take place where the largest group of those participating in the meeting
ts assembled, or, if there 1s no such group, where the chairman of the meeting then 1s

A Director may vote as a Director on any reselution concerning any contract or arrangement in which
he 15 interested or upon any matter arising are result of thereof that has been declared in accordance
with section 177 of the Act, and if he shall so vote his vote shall be counted and he shall be
reckoned in estimating a quorum when any such contract or arrangement 1s under consideration

Subject to the prowisions of the Act and for the purposes of section 175 of the Act, the Board of
Directors may authorise in such manner and on such terms as they think fit any matter proposed to
them in which a Director and/or any connected persons of a Director has or can have, a direct or
indirect interest which cenflicts, or possibly may conflict, with the interests of the Company Where
such authonisation has been given, the duty of the Director in question to avoid a conflict of interest
shall not be infringed In relation to that matter

Any such autharisation as described in article 22 11 will be effective only (f -

(0] any requirement as to quorum at the meeting at which the matter 1s considered is
met without counting the Director in question or any other interested Director, and

n the matter was authornised without their voting or would have been authorised if
their votes had not been counted

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

{c) The Board of Directors may vary or termmate any such authonsatiion at any time

(d} For the purposes of this article, a gonflict of interest includes a conflict of interest and duty
and a conflict of duties, and interest includes both direct and indirect interests

(e} Where a Director has or can have, a direct or indirect interest which conflicts, or possibly
may conflict, with the interests of the Company and that confiict or possible confiict of
interest has been authorised by the Company or by the Directors in accordance with this
article, subject to the terms on which any authornisation has been given
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{0 the Director Iin question may absent himself from meetings of the Board of
Directors at which any matier relating to the conflict of interest or possible conflict
of interest will or may be discussed, or from the discussion of any such matter at a
meeting or otherwise,

W the Dwector in question may make arrangements not to recewe or read documents
and information relating to any matter which grves rise to the conflict of interest or
possible conflict of interest sent or supplied by the Company, and/or

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

for so fong as he reasonably believes such conflict of interest [or possible conflict of
interest} subsists and by so doing, the Director in question shali not be in breach of the
general duties he owes to the Company by virtue of sections 171 to 177 of the 2006 Act

Where the Directors authonse a conflict, the Director will be obliged to conduct himself in
accordance with any terms wmposed by the Diectors i relation to the conflict

The duty of a Director in to avoid a conflict of interest shall not be infanged In relation to the
following matters which may otherwise be considered to potentially give nise to a conflict of
interest

] any directorship held by the Director within the Company’s group of companies or
any Company asscciated with the Company,

(m) any directorship or interest heid by the Director in an entity which acts as
investment manager, treasury manager, promoter, or administrator to the
Company or undertakes any other activity related to the investment managerment
or admirstration of the Company, and /or

{m any shareholdings or interests in shares held by the Director in any entity referred
to in articles 22 11(h)(i} and 22 11{h)(n) above,

(v} any memberstup of a lmuted hability partnershup or partnershup in a general or
imited partnership held by the Director of any entity referred to in articles
22 11¢h)() and 22 11(h)(1) above

Where the Directors authorise a conflict, the Director will be obliged to conduct himself in
accordance with any terms imposed by the Directors in relation to the conflict

In authonsmg a conflict the Directors may decide {whether at the time of giving the
authority or subsequently) that if a Director has obtained any information through his
involvement in the conflict otherwise than as a Director of the Company and in respect of
which he owes a duty of confidentiality to another person the Director 1s under no obligation
to

0] disclose such information to the Directors or to any Director or other officer or
employee of the Company, and/or

() use or apply any such information in performing his duties as a Director, where to
do so would amount to a breach of that confidence

A Drrector 15 not required, by reason of being a Director {or because of the fiduciary
relationshrp established by reason of being a Director), to account te the Company for any
remuneration, profit or other benefit which he derwes from or in connection with a
relationship involving a conflict which has been authonsed by the Directors or by the
Company in general meeting (subject in each case to any terms, imits or conditions
attaching to that authorisation) and no contract shall be hable to be avoided on such
grounds
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The Company may by ordinary resolution suspend or relax to any extent, esther generally or in
respect of any particular matter, any provision of the articles protibiting a Director from voting at a
meeting of Directors or of a commutiee of Directors

If a question anses at a meeting of Directors or of a committee of Directors as to the right of a
Director to vote, the guestion may, before the conclusron of the meeting, be referred to the chairman
of the meeting and his ruling in relation to any Cirector other than limself shall be final and
conclusive

SECRETARY

Subject to the provisions of the Act, 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 by them

MINUTES
The Directors shall cause minutes to be made in books kept for the purpose —
(a) of all appointments of officers made by the Directors,

(b) of all proceedings at meetings of the Company, of the hoiders of any class of shares in the
Company, and of the Directers, and of commrttees of Directors, including the names ¢f the
Directors present at each such meeting, and

{c) may be signed and filed by the Secretary and/or the Chawman of the meeting

THE SEAL
Any commen seal may only be used by the authenty of the directors

The directors may decide Dy what means and in what form any commoen seal or secunties seal s to
be used

Unless otherwise decided by the directors, If the Company has a commeon seal and 1t 1s affixed to a
document, the document must also be signed by two authonised signatories or otherwise by at least
one authorised person in the presence of a witness who attests the signature

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

(a) any director of the Company,
(b the company secretary (If any), or
{c) any person authorised by the directors for the purpose of signing documents to which the

cammon seai 1s apphed

DIVIDENDS

Subyect to the provisions of the Act, the Company may by ordinary resolutton declare dvidends in
accordance with the respective nghts of the members, but no dividend shall exceed the amount
recommended by the Directors

In applying the provisions of Article 26 1 and subject to the nghts attaching to the Redeemable
Preference Shares

(@ the A Shares and the B Shares shall be deemed to constitute a single class of Shares, and
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(b) the dividend shall be divided between the A Shareholders {on the one hand) and the B
Shareholders (on the other hand) in proportion to the total amount of mones paid by the A
Shareholders for the A Shares allotted to them by the Company (A Dividend) and the total
amount of monies paid by each B Shareholder for the B Shares allotted to them by the
Company (B Dividend) The A Dividend will be allocated as between the A Shareholders pro
rata to the number of A Shares allotted to them by the Company and the B Dividend will be
allocated as between the B Shareholders pro rata to the number of B Shares allotted to
them by the Company

For example, if the A Shareholders were aliotted 1,000 A Shares for £400 each and the B
Shareholders were allotted 1,000 B Shares for £100 each the A Shareholders would have
paid £400,000 for the A Shares and the B Shareholders would have paid £100,000 for the
B Shares This means if the Company allocates a dividend of £500,000, then £400,000 will
be allocated to the A Shareholders on a pro rata basis and £100,000 will be allocated to
the B Shareholders on a pro rata basis

Subject to the pravisions of the Act, the Directors may pay intenim dividends if it appears to them
that they are justified by the profits of the Company available for distribution If the share capital 15
drvided mnto different classes, the Directors may pay intenm dividends on shares which confer
deferred or non-preferred rights with regard to dividend as well as on shares which confer
preferential rights with regard to dividend but no interim dwvidend shall be paid on shares carrying
deferred or non-preferred nghts if, at the time of payment, any preferential dmvidend 1s in arrear The
Drrectors may also pay at intervals settled by them any dividend payable at a fixed rate if it appears
to them that the profits available for distrnibution justify the payment Provided the Directors act in
good faith they shall not incur any lrability to the halders of shares conferring preferred rights for any
loss they may suffer by the lawful payment of an intenim dividend on any shares having deferred or
non-preferred rights

Except as otherwise provided by the nights attached to shares, all dvidends shall be declared and
pard according 1o the amounts paid up on the shares on which the dividend s pard Al dividends
shall be apportioned and paid proportionately to the amounts paid up on the shares during any
portion or portions of the period m respect of which the dividend 1s paid, but, if any share 1s 1ssued on
terms providing that it shall rank for dwidend as from a particular date, that share shall rank for
dividend accordingly

A general meeting declaring a dividend may, upon the recommendation of the Directors, direct that it
shall be satisfied wholly or partly by the distnbution of assets and, where any difficulty anses in
regard to the distnbution, the Directors may settle the same and in particular may rssue fractional
certificates and fix the value for distnbution of any assets and may determine that cash shall be paid
to any member upon the footing of the value so fixed in order to adjust the nghts of members and
may vest any asseis in trustees

Any dividend or other meneys payable in respect of a share may be paid by cheque sent by post to
the registered address of the person entitled or, if two or more persons are the holders of the share
o are jontly entitled to 1t by reason of the death or bankruptey of the holder, to the registered
address of that one of those persens who 1s first named in the register of members or to such person
and to such address as the person or persons entitled may in writing direct Every cheque shall be
made payable to the order of the person or persons entitled or to such other person as the person or
persons entitled may in wnting direct and payment of the cheque shail be a good discharge to the
Company Any joint holder or other person jomtly entitled to a share as aforesaid may give receipts
for any dividend or other moneys payable in respect of the share

No dividend or other moneys payable in respect of a share shall bear interest against the Company
unless otherwise provided by the rights attached to the share
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Any dividend which has rematned unclaimed for twelve years from the date when it became due for
payment shail, if the Directors so resolve, be forfeited and cease to remain owing by the Company

ACCOUNTS

No member shall (as such) have any nght of inspecting any acceunting recards or other book or
document of the Company except as conferred by statute or authonised by the Directors or by
ordinary resolutton of the Company

CAPITALISATION OF PROFITS
The Directors may with the authorty of an ordinary resolution of the Company —

(a) subject as hereinafter provided, resvive to capitalise any undmided profits of the Company
not required for paying any preferential dividend (whether or not they are available for
distnbution) or any sum standing to the credit of the Company’s share premium account or
capital redemption reserve,

(b) appropriate the sum resolved to be capitalised to the members who would have been
entitled to it if it were distnbuted by way of dividend and m the same proportions and appty
such sum on their behalf either in or towards paving up the amounts, if any, for the time
being unpaid on any shares held by them respectively, or in paying up m full unissued shares
or debentures of the Company of a norminal amount equal to that sum, and allot the shares
or debentures credited as fuily paid tc those members, or as they may direct, in those
proportions, or partly in one way and partly in the other but the share premium account the
capital redemption reserve, and any profits which are not available for distnbution may, for
the purposes of this article, only be applied in paying up unissued shares to be allotted to
members credited as fully pard,

{c} make such provisien by the 1ssue of fractional certificates or by payment in cash or
otherwise as they determine in the case of shares or debentures becoming distributable
under this article in fractions, and

{d} authorise any person to enter on behalf of all the members concerned into an agreement
with the Company providing for the allotment to them respectively, credited as fully paid, of
any shares or debentures to which they are entitled upon such capitalisation, any
agreement made under such autharty being binding on all such members

NOTICES

Service of notices, documents and information

Any notice, document or information (iIncluding a share certificate in respect of articles 29 1{a) and
29 1{b) only} may be given or delivered by the Company to any member entitled to receve the same
hy the Gompany esther

(a) by delivering 1t by hand to the address recorded for the member on the register of members,

(b} by sending it by post or other delvery service in a prepaid envelope to the address recorded
for the member on the register or (f he has no regstered address within the United
Kingdom) to the address, If any, within the United Kingdom supplied by him to the Company
as his address for the service of notices, documents or information, or by delvenng 1 to
such address addressed to that member,

{c) subject to the member consenting or deeming to consent to the giving or delivery of that
notice, document or information using electronic communications, by giving 1t using
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electronic communications to an address for the time being notrfted to the Company by that
member for general or specific purposes, or

{d) subject to the provisions of the Act, by making any notice, decument or information
available on a website provided that the requirements i article 29 2 are satisfied

The requirements referred to in article 29 1(d) are

(a) the member has agreed (generally or specrfically) that the notice, document or information
may be sent or supplied to tum by being made available an 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 netices, documents and information generally, or the notice,
document or infermatian in question, to him by making it avallable on a website and the
Company has not recewed 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 is 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 1t may be accessed,
and how 1t may be accessed {"notificabion of avalabiity’),

() in the case of a notice of meeting, the notification of avalability states that it concermns a
notice of a company meeting, specifies the place, time and date of the meeting, and states
whether 1t will be an annual general meeting, and

(d) the notice, document or information continues to be published on that website, In the case
of a notice of the meeting, throughout the penod beginning with a date of the notification of
avallability and ending with the conclusion of the meeting and n all the cases throughout
the perod specified by any applicable conclusion of the Act, or, If no such period 15
spectfied, throughout the penod of 28 days beginning with the date on which the
notification of avallability 15 sent to the member, save that if the notice, document or
information 1s made available for part only of that peried then falure to make it available
throughout that period 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

Joint holders

In respect of joint holdings all notices, documents and information shall be gven to the joint holder
whose name stands first in the register of members in respect of such joint holding, and notice so
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 mformation using electronic
communications or by being made available 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
communicafions, or by being made on a website and he has notified the Company of an address for
that purpose

Members resident abroad

A member who (having no registered address within the United Kingdom) has not supphed to the
Company an address within the United Kingdom for the service of notices shall not be entitled to
recewe any notice, document or nformation from the Company excepl to the extent that the
Company intends to give a notice, document or infermation using electromc communications and
the member has consented to the giwing or delivery of that notice, document or wnformation by
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electrome cornmumications {or by being made avalable on a website) and he has notfied the
Company of an address for that purpose

Presence at meeting evidence in itself of receipt of notice document or information

A member present erther in person or by proxy, or In the case of a corporate member by a duly
authorised representative, at any meeting of the Company or of the halders of any class of shares
shall be deemed to have received notice of the megting and, where requisite, of the purposes for
which 1t was called

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 prowded for by or pursuant to these articles, shall be sufficently gven f gwen by
advertisement inserted once in at least one national newspaper published in the Urited Kmgdom

When notice, document or information deemed served

(a) [f a notice, document, infermation or notification of availability 1s delivered by hand, it 1s
treated as being delivered at the time it ts handed to or left for the member

(b) Where a notice, decument, information or notification of avallability 1s given or sent by post
it shall be deemed to have been given or delivered on the day following the day on which 1t
was posted unless 1t was sent by a delivery method other than first 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 1t shall be sufficient to prove that the letter containing the notice, document or
information was properly addressed, prepaid and posted

{c) A notice, document, information or natification of availabulty given by advertisement shall
be deemed to have been given or served on the day on which the advertisement appears

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

) 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 Guidance,

(1) where that notice, document, information or notification of avallability 15 In
electronic format (such as CD-ROM or audiotape) and sent by post, on the day
foliowing the day on which it was posted unless It was sent by a delivery method
other than first class post in which case 1t 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 ietter containing the notice, document or information was properly
addressed, prepaid and pested, or

() where that notice, document or information 1s made available on a website, it shall
be deemed to have been received on the date on which notfication of availability
on the website 1s deemed to have been recerved In accordance with these articles,
or if later, the date on which it is first made available on the website

(e) Where a notice, document or information to be giwven or sent using electronic
communications has failed to be transmitted after two attempts made in accordance with
the ICSA Guidance then, that notice, document or information shall nevertheless be
deemed to have been sent for the purposes of article 29 7{d} and without prejudice to
article 29 8, that falure shall not mnvalidate any meeting or other proceeding to which the
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notice or document relates  As soon as pracuicable and n any event within 48 hours of the
original attempt a duplicate of the relevant notice, document or mformation shall be sent
through the post to the member o his last known address for the sernvice of notices

{f Every person who becomes entitled to a share shall be hound by any notice i respect of
that share which, before their name 1s entered in the register of members, has been duly
gwen to a person from wham they denve thew fitle

Manner of giving notice of general meetings

Notice of every general meeting shall, subject to the prowisions of these articles, be given in any
manner authorised in these articles to

{a) every member entitled to notice under articles 29 1, 29 2 and 29 3,
{b) all persons entitfed to a share in consequence of death or bankruptey of a member,
(c} the auditors for the time being of the Company and, if required by the Act, the former

auditors of the Company, and
(¢)] the Directors and alternate Directors of the Company
No other person shall be entitled te receive notices of general meetings
Omission or non-receipt of notice, document or information

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

Service of notice, document or information on person entitled by transmssion

A person entitled to a share in consequence of the death or bankruptcy of a member upon supplying
to the Company such evidence as the Directors may reasonably require to show his title to the share,
and upon supplying alse an address within the United Kingdom for the service of notices (or, In
relation to any notice, document or nformation which that person consents to receive and the
Company intends to give or send using electronic communications, an address for that purpose),
shall be entitled to have served upon or delwvered to hum at such address any notice, document or
nformation to whrch the member (but for his death or bankruptey) 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 mformation on all persons interested {whether Jointly with or as clammng through or
under him) in the share Except as already provided, any notice, document or mformation delivered
or sent by post to, left at or gwven using electronic communications (including website
communecation) to the address of any member in pursuance of these articles shall, even if the
member 15 then dead or bankrupt, and whether or not the Company has notice of his death or
bankruptcy, be deemed to have been duly served or deiivered In respect of any share regrstered m
the name of such member as soie or firsi-named joint holder

Notice when post not available

If at any time by reason of the suspension or curtalment of postal services within the United
Kingdom the Company desires to but i1s unable effectively to convene a general meeting by notices
sent through the post then, despite the availabihty of any other methot of giwing or delvenng notices
under these articles, a general meeting may be convened by a notice advertised on the same date In
at least one national newspaper published in the United Kingdom and such nolice shall be deemed
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to have been duly served on all members entitled 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 confirmatory 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 prior to the
meebng the posting of notices to addresses throughout the Umited Kmgdom agan becomes
practicable

Power to stop sending notices, document or information to untraced shareholders

If on two consecutive occasions notrces, documents or iformation have been sent in either or a
cembination of the following circumstances

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

(b} using electromic 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 29 é{e} have been returned undelivered,

such member shall not after that be entitled to recewve notices, documents or information from the
Company until he shall have communicated with the Company and supplied in writing to the office a
new registered address or address within the United Kingdom for the service of notices or, i so far
as the Company intends to send any notice or other document using electronic and/or website
communication and the member has censented to the gving or delivery of that notice, document or
mformation by electronic communications, an address for that purpose or, to the extent that
paragraph (b) applies, a new address for that purpose

30. WINDIKG UP

If the Company 1s wound up, the hiquidator may, with the sanction of a special resolution of the
Company and any other sanction required by the Act divide among the members in specie the whole
or any part of the assets of the Company and may, for that purpose, value any assets and determine
how the dision shall be carnied out as between the A Shareholders and B Shareholders so that any
monies are divided between the A Shareholders (on the one hand) and the B Shareholders (on the
ather hand) in proportion to the total amount of monies paid by the A Shareholders for the A Shares
allotted to them by the Company (A Monies) and the total amount of monies paid by each B
Sharehoider for the B Shares ailotted to them by the Company (B Monies) The A Monies will be
allocated as between the A Shareholders pro rata to the number of A Shares allotted to them by the
Company and the B Monies will be allocated as between the B Shareholders pro rata to the number
of B Shares allotted to them by the Company

The rquidator may, with the like sanction, vest the whole or any part of the assets n trustees upon
such trusts for the benefit of the members as he with the like sanction determines, but no member
shall be compelled to accept any assets upon which there Is a liability

31. INDEMNITY AND INSURANCE
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Subject to the provisions of the Act but without prejudice to any indemnity to which a Director may
otherwrse be entitled, every Director or other officer or auditor of the Company may be indemnified
out of the assets of the Company agamst-

(a) any liability imcurred by him n defending any proceedings, whether civil or cniminal, in which
Judgment s given in fus favour or in which he 1s acquitted or in connecuon with any
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applicaticn in which relief is granted to him by the court from hability for neghgence,
default, breach of duty or breach of trust in relatron to the affairs of the Company, and

(b) all losses or liabilties incurred by him in or about the execution and discharge of the duties
of his office

The Directers may decide to purchase and maintain insurance, at the expense of the Company, for
the henefit of any Directors n respect of any loss or lability which has been or may be ingurred by a
Director in connection with that Director’s duties or powers in relation to the Company



